




1 
 

CONOCOPHILLIPS COMPANY 
RESPONSE TO SEPTEMBER 19, 2013 REQUEST FOR INFORMATION 

Newtown Creek Superfund Site, Kings County and Queens County, New York 
 

On May 1, 2012, ConocoPhillips separated into two independent publically traded companies.  
The “upstream” (oil and gas exploration and production) entities, assets and liabilities remained 
with ConocoPhillips and the “downstream” (product refining, pipeline and marketing) entities, 
assets and liabilities were transferred to a newly created entity named Phillips 66.  ConocoPhillips 
has provided the Request for Information to Phillips 66 and they will also respond. 
 
The responses set forth herein are based on the present knowledge, information and belief of 
ConocoPhillips Company.  ConocoPhillips Company reserves the right to supplement these 
responses when and if appropriate.  ConocoPhillips Company does not concede the relevancy of 
the response, nor does it accept or adopt as accurate any statements of implications that may be 
drawn from the requests themselves.  ConocoPhillips Company also reserves all objections to the 
form or the requests. 
 
These responses are not and should not be taken as an admission or waiver of any kind to the 
jurisdiction, statutory authority, or regulatory authority of the United States Environmental 
Protection Agency for this information request or any further investigation or action. 
 
Section 1.0 Company Information. 
 
1. Company Identification.  Provide the following information with respect to the Company 

(see Definition 7). 
 

•a. The full legal, corporate name and mailing address. 
 
 ConocoPhillips Company 
 600 North Dairy Ashford 
 Houston, TX 77079 
 
b. The state and date of incorporation of the Company, the date of qualification to do 

business in the State of New York and the Company's agents for service of process 
in the state of incorporation and the State of New York. 

  
 Incorporated - Delaware, June 13, 1917 
 Qualified in New York - December 12, 1932 
  
 Service of Process 
 Corporation Service Company, Delaware 
 United States Corporation Company, New York 
  
c. The identity of the Chief Executive Officer or other presiding officer of the 

Company. 
 



2 
 

 Ryan Lance 
 ConocoPhillips Company 
 600 North Dairy Ashford 
 Houston, TX 77079 
 281-293-1000 
 

d. Please identify each separate corporation named Conoco or Continental Oil that 
was affiliated with the Conoco Inc. company that merged into ConocoPhillips, and 
describe the relationship of each such entity to Conoco, the purpose for that entity 
and the relationship of that entity to ConocoPhillips. 

 
 ConocoPhillips Company specifically objects to the question on the ground 

that it seeks information that is irrelevant, overbroad, and unduly 
burdensome. 

 
 Subject to and without waiving any objections, ConocoPhillips Company is a 

wholly owned subsidiary of ConocoPhillips, a publically traded Delaware 
corporation.  ConocoPhillips Company is the parent of most current 
subsidiaries of ConocoPhillips (see Exhibit A, the list of current subsidiaries of 
ConocoPhillips Company). There are numerous entities named Conoco or 
Continental Oil that were affiliated with Conoco Inc. that merged into 
ConocoPhillips.  Providing information for each of these entities would be 
unduly burdensome.   

 
 ConocoPhillips was formed in 2002 with the merger of Conoco Inc. and 

Phillips Petroleum Company.  Conoco Inc. operated as Continental Oil 
Company from 1929-1979, when it changed its name to Conoco Inc.  In 1963, 
a newly formed subsidiary of Continental Oil Company called American 
Agricultural Chemical Company acquired assets of The American 
Agricultural Chemical Company, a Delaware corporation.  At the time of 
this transfer, The American Agricultural Chemical Company changed its 
name to Fos-Kem Liquidation Corporation.  See Exhibit B, Agreement 
between The American Agricultural Chemical Company and Continental Oil 
Company, and Exhibit C 1963 Fos-Kem letter to stockholders.   

 
On December 31, 1965, American Agricultural Chemical Company merged 
into its parent, Continental Oil Company. In January 1966, Continental Oil 
Company began operating the former assets of American Agricultural 
Chemical Company through a newly formed division called Agrico Chemical 
Company, a Division of Continental Oil Company.  See Exhibit D, January 3, 
1966 letter. 
 
In February of 1972, Continental Oil Company transferred its plant foods 
business including the assets of its Agrico Chemical Division to Agrico 
Chemical Company, a Delaware corporation.   The Williams Companies, a 
Nevada corporation, guaranteed the performance of Agrico Chemical 
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Company under the Purchase Agreement.  See Exhibit E, the February 1, 
1972 Purchase Agreement between Continental Oil Company, Agrico 
Chemical Company and The Williams Companies.  
 
On August of 1972 Agrico Chemical Company merged into Willchemco, Inc. 
and took the name Agrico Chemical Company.  See Exhibit F, August 7, 
1972 Certificate of Agreement of Merger from the State of Delaware. 

 
e. Please identify the relationship between the Company and the Williams Company 

with respect to The American Agricultural Chemical Company. 
 
 Subject to and without waiving any objections, see response to Question No. 

1d.    
 
2. Relationship to The American Agricultural Chemical Company and Agrico Chemical 

Company and Other Related Entities. 
a. Identify The American Agricultural Chemical Company and Agrico Chemical 

Company and the Company's relationship to each such entity.  Provide a copy of 
all documents informing the response to this question. 

  
 ConocoPhillips Company specifically objects to the question on the ground 

that it seeks information that is irrelevant, overbroad, and unduly 
burdensome. 

 
 Subject to and without waiving any objections, see response to Question No. 

1d.    
 

b. Describe the 2002 merger of Conoco, Inc. and Phillips Petroleum Company and the 
provisions in the merger documents for addressing legacy liabilities of the 
constituent entities.  Provide a copy of merger documents relating to such legacy 
liabilities.  Provide a copy of all documents relating to liabilities associated with 
the former ownership or operation of The American Agricultural Chemical 
Company and Agrico Chemical Company. 
 
Subject to and without waiving any objections, see response to Question No. 
1d.   
 
See attached Agreement and Plan of Merger Dated as of November 18, 2001 
by and among Phillips Petroleum Company, CorvettePorsche Corp., Porsche 
Merger Corp., Corvette Merger Corp. and Conoco Inc., Exhibit G.  
 
See attached April 26, 2012 Separation and Distribution Agreement and 
Indemnification and Release Agreement by and between ConocoPhillips and 
Phillips 66, Exhibits H and I. 
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c. Identify each site investigated, remediated or otherwise addressed under the 
jurisdiction of EPA or of any state or local environmental agency, including 
without limitation, the Agrico Chemical Company Superfund site in Pensacola, 
Florida where the Company (including its predecessor entities) was named as a 
responsible party where the Company (including its predecessor entities) 
performed or participated in the performance of any response activities.  Please 
identify the site and the work done by the company and provide a copy of each 
notice letter or notice of violation. 

 
 ConocoPhillips Company specifically objects to the question on the ground 

that it seeks information that is irrelevant, overbroad, and unduly 
burdensome. 
  
Subject to and without waiving any objections, on May 1, 2012, 
ConocoPhillips separated into two independent publically traded companies.  
The “upstream” (oil and gas exploration and production) entities, assets and 
liabilities remained with ConocoPhillips and the “downstream” (product 
refining, pipeline and marketing) entities, assets and liabilities were 
transferred to a newly created entity named Phillips 66.  Any liabilities 
associated with the former Agrico assets were transferred to Phillips 66 and 
any future correspondence regarding those assets should be directed to 
Phillips 66.  ConocoPhillips has provided the Request for Information to 
Phillips 66 and they will separately respond.   

  
d. Describe the relationship between the Company and the Williams Company with 

respect to The American Agricultural Chemical Company and Agrico Chemical 
Company. 

  
 Subject to and without waiving any objections, see response to Question No. 

1d. 
  
e. Please identify any other entity not related to the Company who the Company 

believes may be responsible pursuant to CERCLA for contamination attributable to 
The American Agricultural Chemical Company/Agrico Chemical Company.  
Please describe the basis for such belief and provide any documentary information 
supporting the Company's belief. 

 
Subject to and without waiving any objections, see response to Question No. 
2c. 

 
3. Future EPA Communications.  If the addressee of this letter requests that future 

communications from EPA regarding the Site be sent to a particular individual or office, 
provide the name, address, telephone number, e-mail address and capacity of such individual or 
office. 
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Stephen Ellison 
Senior Counsel 
ConocoPhillips Company 
600 North Dairy Ashford, ML1022 
Houston, TX 77079 
281-293-5547 

 
Section 2.0 Ownership/Operator Information of the Facility and Newtown Creek 
 
4. Ownership of the Facility: 

a. Identify the dates of acquisition, disposition and operation of the Facility by The American 
Agricultural Chemical Company and the identity and relationship, if any, between the 
transferor and transferee. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located.   
  
b. Provide a copy of all deeds evidencing the acquisition or disposition of the Facility and of all 

leases relating to the operation of the Facility. 
 
 Subject to and without waiving any objections, no responsive information or 

documents were located.    
 
5. Operations at the Facility. 

a. Please identify the principal business operations conducted by The American Agricultural 
Chemical Company during the years 1900 through 1932. 

b. Please identify all business operations conducted at the Facility by The American 
Agricultural Chemical Company between the years 1900 and 1932. 

c. Please identify all products produced, manufactured, assembled or otherwise made 
available for sale at or from the Facility and identify the markets into which those 
products were sold or traded. 

d. Identify all products produced, manufactured, assembled or otherwise made available 
for sale by The American Agricultural Chemical Company at any of its plants between 
the years 1900 and 1932. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located. 
 

6. Facility Plan and Historic Maps, Drawings, Surveys and Photographs of the Facility. 
a. Facility Plan.  Please provide a Facility Plan, if in the possession of the Company, 

showing, to the extent known: 
i. Buildings and improvements, 
ii. Bulkheads, 
iii. Ship loading and unloading and vehicle loading and unloading areas, 
iv. Sanitary and storm sewers,  
v. Below-ground infrastructure including tanks and pipes,  
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vi. Above-ground infrastructure including tanks, spill containment facilities 
and pipes, 

vii. Over-water or in-water facilities (e.g., piers, docks, cranes), and  
viii. Discharge facilities including pipes discharging to Newtown Creek or NYC 

sewers and other discharge features. 
b. Historic Photos, Maps, Surveys, Etc.  Please provide such other maps, drawings, 

surveys (including Sanbornmaps) and historic photographs (including aerial 
photos) in the Company's possession which provide information relevant to the 
layout, construction, processes, bulkheads, or vehicle activities (washing, 
servicing, fueling or storage), or other operations at the Facility. 

 
Subject to and without waiving any objections, no responsive information or 
documents were located.  
 

7. Current and Historic Depiction of the Facility. 
a. Provide a copy of schematic drawings or plans, in the Company's possession, 

depicting the manufacturing processes and infrastructure employed in operations at 
the Facility. 

b. Provide such other drawings, maps, photographs and surveys, including, for 
example, Sanborn maps of the Facility, in the Company's possession showing 
features of the Facility either before or during the time of the ownership or 
operation that would provide an understanding of the configuration of and 
operations at the Facility. 

 
Subject to and without waiving any objections, no responsive information or 
documents were located. 

 
8. Bank Erosion, Overland Transport and Overwater Activities at or From the Facility to 

Newtown Creek. 
a. Description of Bulkheads and Bank Stabilization.  Describe all bank stabilization 

systems at the Facility, including bulkheads, rip rap, vegetation or other systems, 
and the construction materials and mode of construction used. Identify on the 
Facility Plan the extent and type of shoreline stabilization at all areas of the Facility.  
State whether there has been or whether there is any ongoing bank erosion, and 
identify on the Facility Plan the location of shoreline erosion.  Identify the 
Company's role and responsibility in building and maintaining the bulkheads and 
other shoreline stabilization systems.  Describe the system, if any, for preventing 
materials upland of the bulkhead from releasing into Newtown Creek.  State 
whether there are weep holes or gaps or openings in the bulkheads or shoreline 
stabilization systems and, if so, whether upland storm water, Facility materials or 
water from Newtown Creek passes through the bulkhead or shoreline stabilization 
system. 

  
Subject to and without waiving any objections, no responsive information or 
documents were located. 
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b. Documents Relating to Bank Stabilization. 
i. Provide a complete set of construction drawings and specifications relating 

to bulkheads and other bank stabilization systems. 
ii. Identify all permits issued to the Company for bulkheads or other bank 

stabilization systems and provide a copy of all permits and permit 
applications. 

iii. Provide a copy of all correspondence with regulatory authorities relating to 
bulkheads and bank stabilization, including, without limitation, notices of 
violation and their disposition. 

iv. Provide a copy of all studies, reports or plans relating to the construction, repair or 
maintenance of bulkheads and other shoreline stabilization systems. 

v. Provide a copy of all contracts, and invoices with third parties relating to repair or 
maintenance of bulkheads and other bank stabilization systems. 
 
Subject to and without waiving any objections, no responsive 
information or documents were located. 
 

9. Outfields into Newtown Creek.  Identify and show on the Facility Plan all outfalls or discharge 
points from the Facility into Newtown Creek, including location of outfall, gallons per day 
and source of influent to Newtown Creek. 

 
 Subject to and without waiving any objections, no responsive information or documents 

were located. 
 

10. Construction, Excavation and Land Filling Activities. 
a. Describe all construction, excavation, and land fill activities undertaken by the 

Company at the Facility, including without limitation removal or installation of 
underground or above ground infrastructure. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located. 
 

11. Facility, Storm Water Drainage. 
a. Describe how storm water was managed and drained at the Facility and depict on the 

Facility Plan all drainage flow and drainage infrastructure including all receiving 
facilities for storm water.  Separately explain and depict point source drainage through 
pipes or other conveyances as well as sheet flow or surface water runoff. 

b. Provide a copy of all drainage studies, reports or plans for all periods during the 
Company's ownership, operation or occupancy of the Facility. 

c. Identify on the Facility Plan elevations of the Facility relative to Newtown Creek.  
State whether elevations have changed during the period of the Company's ownership or 
operation of the Facility and describe all such changes. 

 
Subject to and without waiving any objections, no responsive information or 
documents were located. 
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12. Facility Process Water Management.  Identify all waste water streams, other than sanitary waste 
water from rest rooms that is generated at the Facility, and identify the activities generating 
such waste water. Describe how process waste water is managed at the Facility and depict on 
the Facility Plan all process and waste water treatment and disposal facilities.  If waste water 
facilities have changed over the years of the Company's ownership or operations, describe 
infrastructure changes and the dates such changes were placed into use.  Identify and provide a copy 
of all permits for management or drainage of process waste water.  Provide a copy of all data 
from sampling discharges of waste water, including all data from sampling any process or 
business waste stream currently or formerly generated at the Facility.  Provide a copy of all waste 
water management and drainage studies, reports or plans for all periods during the Company's 
ownership or occupancy of the Facility. 

 
 Subject to and without waiving any objections, no responsive information or documents 

were located. 
 
13. Connections to New York City sewer system. 

a. State whether the Facility is or was connected to the New York City sewer during 
the Company's ownership or operation and the date that the Facility was first 
connected.  

b. Identify the waste streams (sanitary, storm water, process water), if any, connected 
to the New York City sewer. 

c. Identify all liquid waste streams not connected to the New York City server and 
describe disposal of such waste streams. 

d. State whether the Facility ever discharged any liquid wastes other than to the 
New York City sewer system and, if so, provide details on such discharges. 

e. State whether the Facility participated in the New York City pretreatment program, 
and whether the Company has ever been classified as a significant 
industrial user. 

f. Provide copies of all permits and permit applications for New York City Industrial 
Wastewater discharge permits, 

g. Provide copies of all notices of violations, correspondence, hearing transcripts and 
dispositions relating to the Company's use of the New York City sewer system. 

h. Provide copies of all surveys, reports or analyses delineating or characterizing the 
Company's liquid wastes. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located. 
 
14. Other Newtown Creek Properties.  Please identify each Other Newtown Creek Property 

(see Definition number 9.b for "Other Newtown Creek Property"), if any, currently or 
formerly owned or operated  by the Company (including any predecessor or affiliate (see 
Definition 8)), including: 
a. Nature of the Company's interest in each Other Newtown Creek Property. 
b. Corporate identity of the entity that holds or held such interest. 
c. Address, Borough, Block and Tax Lot Identification of each Other Newtown Creek 

Property, 
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d. The principal business and each other line of business conducted at each Other 
Newtown Creek Property. 

e. All deeds evidencing the acquisition or disposition of the Facility and all leases 
relating to the operation of the Facility, and provide copies of such deeds and leases. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located. 
 

15. .Storage and Combustion of Coal.  Did the operations at the Facility include the storage or 
combustion of coal during the time of ownership or operation by The American 
Agricultural Chemical Company?  If your answer is yes, please respond to the following 
requests for information and identify the following for all periods of time related to the 
responses: 
a. The purpose for which coal was present at the Facility. 
b. The annual volume and type or types of coal (i.e. bituminous, anthracite, etc.) handled 

at the Facility. 
c. The location and manner of coal storage at the Facility. 
d. The coal storage, shipment and transfer locations on the Facility Plan. 

 
Subject to and without waiving any objections, no responsive information or documents 
were located. 
 

16. Bulk Storage Containers. 
a. If the Facilities has or had bulk storage of petroleum or chemicals, please show the 

location of each storage tank on the Facility Plan and describe each tank by volume, 
construction materials, spill prevention and containment systems and whether it is 
located above- or below- ground.  Identify the materials currently and historically 
stored in each tank, including the types of petroleum products and additives handled at 
any time during the operation of the Facilities, and identify the purpose and use of such 
stored materials at the Facility.  Provide a copy of the material safety data sheet 
("MSDS") for each such material.   

b. Provide all documents related to permitting, inspection, maintenance, cathodic 
protection, product inventory levels, spills, cleaning, and closure of such tanks and 
correspondence between the Company and regulatory authorities concerning the storage 
tanks. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located. 
 

17. Chemicals and Other Materials Used, Produced and Generated at the Facility.  Identify the 
compounds and chemicals received, stored and used at the Facility and the purpose that the 
compounds and chemical were acquired. 
a. For receipt of materials, please identify all such materials, being specific in 

identifying such each item including brand name of any chemical or, if generic, the 
identity and description of such material, the purpose for which it was received and the 
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process in which it was employed.  Please provide copies of MSDSs for each such 
chemical.  Identify the annual volume of receipt of such materials. 

b. Identify all products produced at the Facility or shipped from the Facility and, if 
applicable, provide copies of MSDSs.  Identify the approximate annual volume of 
production at the Facility by product line. 

c. Describe in detail how and where the hazardous substances, hazardous wastes, and 
industrial wastes are or were generated at the Facility and how they were disposed.  
For each disposal location and method, state the nature and quantity or the material 
disposed on an annual basis. 

 
Subject to and without waiving any objections, no responsive information or 
documents were located. 

 
18. Oil/Water Separators.  Identify all oil/water separators at the Facility during the ownership 

or operation of the Facility by The American Agricultural Chemical Company, including dates 
of installation, dates of replacement or major modification, purpose of installation and source of 
influent, and location of discharge.  Provide a copy of each permit and permit application, 
influent and effluent sampling results and copies of all submissions to federal, state, city or 
county environmental agencies or public health agencies relating to oil/water separators. 

 
 Subject to and without waiving any objections, no responsive information or documents 

were located. 
 
Section 3.0  Civil Litigation, Administrative Enforcement and Criminal Matters: 

 
19. Civil Litigation, Administrative Enforcement and Criminal Matters: 

a. Has the Company been a party to any litigation or involved in any other claim 
where an allegation by or against the Company included environmental 
contamination of Newtown Creek or contamination of the Facility or any other 
upland property within one thousand five hundred feet from Newtown Creek 
(whether or not such other property was owned or operated by the Company and 
whether the claim was based on the Company's alleged ownership, operation, 
transporter status, or arranger relationship to the Facility or some other basis)?  If 
yes, identify such litigation or claim, briefly describe the allegation by or against 
the Company, the status of the litigation or claim, and provide a copy of the 
pleadings and any settlement agreement or court order. 

 
 ConocoPhillips Company specifically objects to the question on the ground 

that it seeks information that is overbroad, and unduly burdensome. 
 

Subject to and without waiving any objections, ConocoPhillips has conducted a 
search of its records and has not discovered any documentation or information 
linking it or its pre-separation upstream assets to the Newtown Creek area.   

  
ConocoPhillips received a Summons and Third-Party Complaint in the matter 
DMJ Associates, L.L.C. v Carl A. Capasso, et al filed in the United States District 
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Court, Eastern District of New York, CV 97 7285 (DLI) (RML).  The property at 
issue in this matter is located at 37-30 through 37-32 Review Avenue, 37-98 
Railroad Avenue and 38-20 Railroad Avenue/Newtown Creek, in Queens, 
New York.  This matter was tendered to and accepted by Phillips 66 pursuant to 
the Separation and Distribution Agreement by and between ConocoPhillips and 
Phillips 66 dated April 26, 2012. 
 

b. Without limitation, include in your response to subparagraph a., above, any claims 
involving owners, operators, transporters or generators involved with the Facility 
after the time that The American Agricultural Chemical Company owned and 
operated the Facility, including claims relating to the Estate of Carl Capasso or to a 
company identified as Quanta Resources. 

  
Subject to and without waiving any objections, no responsive information or 
documents were located. 
 

c. Has the Company been identified by EPA or by any New York State or New York 
City agency as a party responsible for environmental contamination at or from the 
Facility upland property within the Newtown Creek drainage basin whether or not 
such other property was owned or operated by the Company (whether the claim 
was based on the Company's alleged ownership, operation, transporter status, or 
arranger relationship to the facility or some other basis)?  If yes, state the 
Company's understanding of the basis for such notice of responsibility and provide 
a copy of any correspondence, orders or agreements between the Company and the 
governmental agency. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located indicating such identification. 
 
d. Has the Company or an employee, contractor or agent ever been accused of any 

criminal violation relating to illegal disposal or any other environmental matter in 
connection with any activity or operation at the Facility?  If so, describe the 
disposition of such accusation and provide details on such accusation. 

 
 Subject to and without waiving any objections, no responsive information or 

documents were located indicating such a violation. 
 
Section 4.0 Insurance and Indemnification 

 
20. Insurance and Indemnification: 

a. Provide a schedule of liability insurance policies that may provide coverage to the 
Company for environmental liability associated with Newtown Creek. 

 
Subject to and without waiving any objections, no responsive information or 
documents were located. 
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b. Identify each entity that may have a duty to indemnify the Company for any 
potential, environmental liability in connection with Newtown Creek, identify the 
circumstances giving rise to the indemnity, and provide a copy of any document 
that reflects a requirement to so indemnify the Company. 
 
Subject to and without waiving any objections, see response to 2c. 

  
c. Identify each entity that the Company has agreed to indemnify for any potential 

environmental liability in connection with Newtown Creek.  Provide a copy of any 
document that reflects a requirement to indemnify by the Company. 

 
Subject to and without waiving any objections, no responsive information or 
documents were located indicating such an agreement. 
 

21. Financial Information:  Provide a copy of the Company's public financial statements for its most 
recent fiscal year. 

 
 See attached 2012 Form 10-K for ConocoPhillips Exhibit J. 
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EXHIBIT A
CONOCOPHILLIPS  COMPANY LIST OF SUBSIDIARIES

1 of 8

Subsidiaries
3072496 Nova Scotia Company
349910 Alberta Inc.
534404 Alberta Ltd.
Administradora General Delta Centro, S.A.
Alpine Pipeline Company
Alpine Transportation Company
Alvheim AS
Alyeska Pipeline Service Company (Delaware)
American Hunter Energy Inc.
Asamera Minerals (U.S.) Inc.
Asamera Resources LLC
Ashford Energy Capital S.A.
Australia Pacific LNG Pty. Limited
BR (Global) Holdings B.V.
BR Canada Services Inc.
Brass LNG Limited
Brazoria Interconnector Gas Pipeline LLC
Britannia Operator Limited
BROG GP LLC
BROG LP LLC
Bronco Pipeline Company
Burlington Resources (Chaillu) Limited
Burlington Resources (Irish Sea) Limited
Burlington Resources (Meboun) Limited
Burlington Resources (MPolo) Limited
Burlington Resources (Netherlands) B.V.
Burlington Resources (UK) Holdings Limited
Burlington Resources Algeria Holdings Limited
Burlington Resources Algeria Limited
Burlington Resources Andean Limited
Burlington Resources Angola Limited
Burlington Resources Canada (Hunter) Ltd.
Burlington Resources Capital I
Burlington Resources Capital II
Burlington Resources China Holdings Limited
Burlington Resources China LLC
Burlington Resources Ecuador Limited
Burlington Resources Egypt Holdings Limited
Burlington Resources Finance Company
Burlington Resources Financial Services Inc.
Burlington Resources Grantor Trust
Burlington Resources Inc.

Burlington Resources International Holdings LLC
Burlington Resources International Inc.
Burlington Resources Latin America Holding Co. 
Limited
Burlington Resources Offshore Inc.
Burlington Resources Oil & Gas Company LP
Burlington Resources Oriente Limited
Burlington Resources Peru Limited
Burlington Resources Trading LLC
C&L Processors Partnership
Canadian Hunter Resources
Cannery Hamilton Properties, LLC
Caspian Transportation Company B.V.
Cliffe Storage Limited
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Conoco Colombia Ltd.
Conoco Development Services Inc.
Conoco Energy Holdings Ltd.
Conoco Energy Holdings Nigeria Ltd.
Conoco Energy Nigeria Limited

Conoco Exploration and Production Nigeria Limited
Conoco Funding Company
Conoco Global Energy Company
Conoco Holdings Ltd.
Conoco Limited
Conoco Northland Ltd.
Conoco Norway Properties Inc.

Conoco NW Natuna Exploration and Production Ltd.
Conoco NW Natuna Holding Ltd.
Conoco Offshore Pipe Line Company
Conoco Orinoco Inc.
Conoco Peru Ltd.
Conoco Petroleum Operations LLC
Conoco Resources Holding B.V.
Conoco Specialty Products Limited
Conoco Syria DEZ Gas Ltd.
Conoco Syria Ltd.
Conoco U.K. Properties Inc.
ConocoPhillips
ConocoPhillips (03-12) Pty Ltd
ConocoPhillips (03-13) Pty Ltd
ConocoPhillips (03-16) Pty Ltd
ConocoPhillips (03-19) Pty Ltd
ConocoPhillips (03-20) Pty Ltd
ConocoPhillips (03-21) Pty Ltd
ConocoPhillips (Amborip VI) Ltd.
ConocoPhillips (Arafura Basin) Pty Ltd

ConocoPhillips (Arafura Sea Block Indonesia) Ltd.
ConocoPhillips (Browse Basin) Pty Ltd
ConocoPhillips (BTC) Ltd.
ConocoPhillips (Canning Basin) Pty Ltd
ConocoPhillips (Emet) Pty Ltd
ConocoPhillips (Glen) Limited
ConocoPhillips (Grissik) Ltd.
ConocoPhillips (International) Pty Ltd
ConocoPhillips (Kuma) Ltd.
ConocoPhillips (Palangkaraya) Ltd.
ConocoPhillips (South Jambi) Ltd.
ConocoPhillips (Timor Sea) Pty Ltd
ConocoPhillips (U.K.) Alpha Limited
ConocoPhillips (U.K.) Beta Limited
ConocoPhillips (U.K.) Delta Limited
ConocoPhillips (U.K.) Eta Limited
ConocoPhillips (U.K.) Finance Limited
ConocoPhillips (U.K.) Lambda Limited
ConocoPhillips (U.K.) Limited
ConocoPhillips (U.K.) Sigma Limited
ConocoPhillips (U.K.) Theta Limited
ConocoPhillips (U.K.) Zeta Limited
ConocoPhillips (UK) Funding Limited
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ConocoPhillips Abu Dhabi Ltd.
ConocoPhillips Africa New Ventures Ltd.
ConocoPhillips Alaska LNG Company
ConocoPhillips Alaska Natural Gas Corporation
ConocoPhillips Alaska Pipelines, Inc.
ConocoPhillips Alaska, Inc.
ConocoPhillips Algeria Ltd.
ConocoPhillips Angola 36 Ltd.
ConocoPhillips Angola 37 Ltd.
ConocoPhillips ANS Marketing Company
ConocoPhillips Arabia Inc.
ConocoPhillips Arctic Inc.
ConocoPhillips Asia Pacific New Ventures Ltd.
ConocoPhillips Asia Pacific Sdn. Bhd.
ConocoPhillips Asia Ventures Pte. Ltd.
ConocoPhillips Atlantic Margins Ltd.
ConocoPhillips Australia Exploration Pty Ltd
ConocoPhillips Australia Funding Company
ConocoPhillips Australia Gas Holdings Pty Ltd
ConocoPhillips Australia Holdings Pty Ltd
ConocoPhillips Australia Pacific LNG Pty Ltd
ConocoPhillips Australia Pty Ltd
ConocoPhillips Australia SH1 Pty Ltd
ConocoPhillips Australia SH3 Pty Ltd

ConocoPhillips Bangladesh Exploration 10/11 Ltd.
ConocoPhillips Bangladesh Exploration 7 Ltd.
ConocoPhillips Black Sea Ventures Ltd.
ConocoPhillips Bohai Limited
ConocoPhillips Brunei E&P Ltd.
ConocoPhillips Canada (BRC) Partnership
ConocoPhillips Canada (North) Limited
ConocoPhillips Canada Denali ULC
ConocoPhillips Canada Energy Partnership
ConocoPhillips Canada Funding Company I
ConocoPhillips Canada Funding Company II

ConocoPhillips Canada Marketing & Trading ULC
ConocoPhillips Canada Operations Ltd.
ConocoPhillips Canada Resources Corp.
ConocoPhillips China (DaZu) Ltd.
ConocoPhillips China Inc.
ConocoPhillips Colombia Ventures Ltd.
ConocoPhillips Communications Inc.
ConocoPhillips Company
ConocoPhillips CPP Funding LLC
ConocoPhillips Developments Limited
ConocoPhillips E&P Poland Sp. z o.o.
ConocoPhillips East Africa Ventures Ltd.
ConocoPhillips East Greenland Exploration Ltd.
ConocoPhillips East Siberia Ltd.
ConocoPhillips Energy Marketing Corp.
ConocoPhillips Enterprises Inc.
ConocoPhillips Expatriate Services Company
ConocoPhillips Exploracao e Producao de Petroleo 
e Gas Ltda.
ConocoPhillips Exploration Azerbaijan Ltd.
ConocoPhillips Exploration Kazakhstan Ltd.
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ConocoPhillips Exploration Nigeria Ltd.
ConocoPhillips Exploration Turkmenistan Ltd.
ConocoPhillips Funding Ltd.
ConocoPhillips Global Funding S.a.r.l.
ConocoPhillips Global NVE Greenland Ltd.
ConocoPhillips Golden Pass Holdings LLC
ConocoPhillips Gulf of Paria B.V.
ConocoPhillips Guyana Ventures Ltd.
ConocoPhillips Hamaca B.V.
ConocoPhillips Holdings Limited
ConocoPhillips India Ltd.
ConocoPhillips Indonesia Baru Ltd.
ConocoPhillips Indonesia Exploration Ltd.
ConocoPhillips Indonesia Growth Ltd.
ConocoPhillips Indonesia Holding Ltd.
ConocoPhillips Indonesia Inc. Ltd.
ConocoPhillips Indonesia New Ventures Ltd.
ConocoPhillips Indonesia SE Barakan Ltd.

ConocoPhillips International Resources Pte. Ltd.
ConocoPhillips International Ventures Ltd.
ConocoPhillips International Well Response 
Company AS
ConocoPhillips Investments Limited
ConocoPhillips Investments Norge AS
ConocoPhillips Ivory Coast Ventures Ltd.
ConocoPhillips Japan Ltd.
ConocoPhillips JPDA Pty Ltd
ConocoPhillips Kalimantan Exploration Ltd.
ConocoPhillips Kara Sea Ventures Ltd.
ConocoPhillips Kazakhstan Inc.
ConocoPhillips Kazakhstan Ventures Ltd.
ConocoPhillips Kurdistan Ltd.
ConocoPhillips Kuwait Ltd.
ConocoPhillips Libya Waha Ltd.
ConocoPhillips Lithuania Ltd.
ConocoPhillips LNG, Ltd.
ConocoPhillips Maghreb Ltd.
ConocoPhillips Malaysia Ltd.
ConocoPhillips Malaysia New Ventures Ltd.

ConocoPhillips Marine Containment Holdings LLC
ConocoPhillips MENA Ltd.
ConocoPhillips Mexico Servicios, S.A. de C.V.
ConocoPhillips Mexico, S.A. de C.V.
ConocoPhillips Middle East Ltd.
ConocoPhillips Middle East New Ventures Ltd.
ConocoPhillips Mozambique Ventures Ltd.
ConocoPhillips Myanmar E&P Pte. Ltd.
ConocoPhillips N Block B.V.
ConocoPhillips Netherlands LNG B.V.
ConocoPhillips New Ventures Ltd.
ConocoPhillips NGL Marketing (Canada) ULC
ConocoPhillips Norge
ConocoPhillips North Caspian Ltd.
ConocoPhillips Northern Partnership
ConocoPhillips Norway Funding Ltd.
ConocoPhillips Oil (GB) Limited
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ConocoPhillips Oil Trading Limited
ConocoPhillips Oman Ltd.
ConocoPhillips Paris Basin EURL
ConocoPhillips Pension Plan Trustees Limited
ConocoPhillips Peru B.V.

ConocoPhillips Petroleum Chemicals U.K. Limited

ConocoPhillips Petroleum Company U.K. Limited
ConocoPhillips Petroleum Holdings B.V.
ConocoPhillips Petroleum Holdings II B.V.
ConocoPhillips Petroleum Holdings S.a.r.l.
ConocoPhillips Petroleum Limited
ConocoPhillips Petrozuata B.V.
ConocoPhillips Pipeline Australia Pty Ltd
ConocoPhillips Poland B.V.
ConocoPhillips Qatar Funding Ltd.
ConocoPhillips Qatar Ltd.
ConocoPhillips Russia Inc.
ConocoPhillips Russia Ventures Ltd.
ConocoPhillips Sabah Gas Ltd.
ConocoPhillips Sabah Ltd.
ConocoPhillips Senegal B.V.
ConocoPhillips Shipping Norge Nr. 2 AS

ConocoPhillips Singapore Operations Pte. Limited
ConocoPhillips Skandinavia AS
ConocoPhillips South America Ventures Ltd.
ConocoPhillips South Asia New Ventures Ltd.
ConocoPhillips STL Pty Ltd.
ConocoPhillips Sumatra Ltd.
ConocoPhillips Supply and Trading Limited
ConocoPhillips Surmont Partnership
ConocoPhillips Timan-Pechora Inc.
ConocoPhillips Timor-Leste Pty Ltd
ConocoPhillips Transportation Alaska, Inc.
ConocoPhillips Treasury Limited
ConocoPhillips Trust I
ConocoPhillips Trust II
ConocoPhillips Turkmenistan LLC
ConocoPhillips WA Exploration Pty Ltd
ConocoPhillips WA-248 Pty Ltd
ConocoPhillips Warim Ltd.
ConocoPhillips Water Technology Ltd.
ConocoPhillips West Coast LNG LLC
ConocoPhillips West Siberia Ltd.
ConocoPhillips Western Canada Partnership
Continental Netherlands Oil Company B.V.
Continental Oil Company
Continental Oil Company (Nederland) B.V.
Continental Oil Company Inc.
Continental Oil Company Limited
COP Holdings Limited
Crestar Energy Holdings Ltd.
CSPL Holdings Limited
Cure Inc.
Darwin LNG Pty Ltd
Delaware Western Properties, Inc.
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Denali Canada - The Alaska Gas Pipeline (West), 
Inc.
DGK Liquids Gathering LLC
Dubai Petroleum Company
DuPont E&P No. 1 BV
Eagle Sun Company Limited
Ecuador Pipeline Holdings Limited
Eemshaven LNG Terminal B.V.
Energy Technology Ventures, LLC
Etanor DA
Evangeline Gas Corp.
Evangeline Gas Pipeline Company, L.P.
F.P.S.O. Development Ltd.
FCCL Partnership
Felix Oil Company
Freeport LNG Development, L.P.
Freeport LNG-GP, Inc.
Gassled Pipelines
Gaviota Terminal Company
GCRL Energy LLC
Gemeinnutzige Wohnungsbaugesellschaft
Glacier Park Company
Glacier Park Liquidating Company
Glen Petroleum Limited
Golden Pass LNG Terminal LLC
Golden Pass Pipeline LLC
Gulf Alberta Pipe Line Company Limited
Gulf Canada Limited
Gulf Canada Properties Limited
Gulf Resources (Sakala Timur) Ltd.
Gymnastics Club, Inc.
Hamaca Holding LLC
Herbaly Petroleum Corp.
Inexco Oil and Gas Fund, Ltd., No. 70-1 Prime
Inexco Oil and Gas Fund, Ltd., No. 70-2 Prime
Inexco Oil and Gas Fund, Ltd., No. 70-3 Prime
Inexco Oil Company
International Energy Limited
International Petroleum Holdings LLC
International Petroleum Sales Inc.
Iowa Stores, L.L.C.
Kebabangan Petroleum Operating Company
Kenai LNG Corporation
Kenai Tankers LLC
Kuparuk Pipeline Company
Kuparuk Transportation Company
Lane Energy Poland Sp. z o.o.
Ledaflow Technologies DA
LL&E Erave Limited
LL&E Grantor Trust
LL&E International, Inc.
LL&E Mining, Inc.
LL&E Netherlands North Sea Ltd.
LL&E Netherlands Petroleum Company
LL&E Royalty Partnership
LL&E Royalty Trust
LL&E Venezuela, Ltd.
Lobo Inc.
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Lobo Pipeline Company L.P.
Lost Creek Gathering Company, L.L.C.
Louisiana Bayou Furs, Inc.
Lubricantes 76 Mexico, S.A. de C.V.
Marine Well Containment Company LLC
Naryanmarneftegas Limited Liability Company
Norpipe Oil AS
Norpipe Petroleum UK Limited
Norsea Gas AS
Norsea Gas GmbH
Norsea Pipeline Limited
North Gillette Coal Company
Oil Casualty Insurance Ltd.
Oil Spill Response Limited
Oliktok Pipeline Company
P&S Project I
Pacesetter/MVHC, Inc.
Pan East Petroleum Corp.
Partrederiet Teekay Shipping Partners DA
Permian Basin Royalty Trust
Petroz Bentu LDC
Petroz Korinci Baru LDC
Phillips (Brass) Limited
Phillips Coal Company
Phillips Deepwater Exploration Nigeria Limited
Phillips Exploration Nigeria Limited
Phillips Gas Supply Corporation
Phillips International Investments, Inc.
Phillips Investment Company LLC
Phillips Mexico LNG, LLC
Phillips Morrison Resources Ltd.
Phillips Oil Company Australia
Phillips Oil Company Nigeria Ltd.
Phillips P.C. Resources Ltd.
Phillips Petroleum Arabia, Ltd.
Phillips Petroleum Argentina S.A.
Phillips Petroleum Canada Ltd.
Phillips Petroleum Company Venezuela Limited

Phillips Petroleum Company Western Hemisphere
Phillips Petroleum Do Brasil Ltda.
Phillips Petroleum International Corporation LLC
Phillips Petroleum International Investment 
Company LLC
Phillips Petroleum Middle East, Ltd.
Phillips Petroleum Resources, Ltd.
Phillips Pt. Arguello Production Company
Phillips Technology Services Company
Phillips-New Mexico Partners, L.P.
Phillips-San Juan Partners, L.P.
Polar Lights Company LLC
Polar Tankers Spill Response Company
Polar Tankers, Inc.
Prince William Sound Oil Spill Response 
Corporation
PT. ConocoPhillips Downstream Indonesia
Qatar Liquefied Gas Company Limited (3)
San Juan Basin Royalty Trust
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Seminole Fertilizer Corporation
Sooner Insurance Company
Springtime Holdings Limited
Stampeder Exploration Ltd.
Statoil Metanol ANS
Stiftelsen Sintef
Sweeny Coker Investor Sub, LLC
Terminal de Gas Natural Licuado de Rosarito 
TGNLR, S. de R.L. de C.V.
Texas EF Gas Gathering LLC
The Baku-Tbilisi-Ceyhan Pipeline Company

The Louisiana Land and Exploration Company LLC
The Oil Shale Corporation
The Standard Shale Products Company
Tjeldbergodden Luftgassfabrikk DA
Tjeldbergodden Utvikling AS
Tosco Trading, Transportation and Supply, Inc.
Transasia Pipeline Company Pvt. Ltd.
URSA Oil Pipeline Company LLC
Vestprosess DA
Voyager (1986) Partnership
Voyager (1987) Partnership
Voyager (1987) Partnership II
WRB Refining LP
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AGREEMENT

BETWEEN

THE AMERICAN AGRICULTURAL CHEMICAL COMPANY

AND

CONTINENTAL OIL COMPANY

Dated July 11, 1963



•-•••.<•• THIS 'AGREEMENT- 'dated -July-ll; -1963, 'between; THE: AMERICAN ^AGftrGULTtrSAt; CHEMICAL
COMPANY,,a Delaware corporation (hereinafter called AAC), and CONTINENTAL bit CoMipANY, a Delaware
corporation (hereinafter, called .Continental), , . -

W I T N E S S E T H : '

Continental .desires,to have a wholly-owned subsidiary .(hereinafter called Continental's Subsidiary)
acquire all of AAC's assets, business and goodwill in exchange for shares pf Continental's$2 Cumulative
Convertible Preferred Stock without par value (hereinafter called Preferred Stock) and for the assumption
by Continental's Subsidiary of all of- AAC's liabilities and obligations, subject to the further provisions of
this Agreement. . . .

AAC desires that all of AAC's properties be exchanged solely for shares of Preferred Stock and for the
assumption by Continental's Subsidiary, of such liabilities and obligations of AAC as :aforesaid, whereupon
AAC .will dissolve and completely liquidate and distribute to the holders of its Common Stock, pro rata, all
its right, title <and interest in and to the shares of Preferred Stock to be received by AAC as aforesaid, all as
hereinafter more fully provided, and for the purpose of carrying out a tax-free reorganization within the
meaning of the Internal Revenue Code of 1954. ,.

Now, THEREFORE, in consideration of the premises and the respective agreements hereinafter set forth,
AAC arid Continental hereby agree as follows:

1. Sale and Transfer of AAC's Assets and Certain Related Transactions.

(a) Sale and Transfer of Assets. Subject to the terms and conditions of this Agreement, AAC will sell,
convey, transfer and deliver to Continental's Subsidiary, and Continental will cause Continental's Subsidiary
to acquire and accept, at the Closing, all of AAC's then existing assets and business as a going concern including,
without limitation, the issued and outstanding capital stock owned by AAC in its subsidiary corporations
(such corporations, being listed in Section 5(b) and hereinafter called the Subsidiaries), AAC's 50%
stock interest in North Carolina Phosphate .Corporation, and all of AAC's goodwill and its right to the use
of its name, but excluding such portion of the funds in the account referred to in subsection (e) of this Section
1 as is expended in accordance with the provisions of said subsection.

(b) Consideration for Such Sale and Transfer. At the Closing, subject to the terms and conditions pf
this Agreement, and in full consideration of the aforesaid sale, conveyance, transfer and delivery,

(i) Continental will deliver to AAC a certificate or certificates for 2,100,000 shares of Preferred
Stock to be authorized, such shares to have the powers, preferences and rights and the qualifications,
limitations or restrictions set forth in Exhibit A hereto, and such delivery to be made by Conti-
nental in such authorized full share denominations, and registered in such name or names, as AAC
shall request in writing; and

(ii) Continental's Subsidiary will deliver to AAC an undertaking whereby Continental's Subsidiary
, assumes and agrees to pay, perform and discharge all debts, liabilities, obligations, taxes and contracts

of AAC of any kind, character or description, whether accrued, absolute, contingent or otherwise (and
whether or not reflected or reserved against in AAC's balance sheets, books of account and records),
all as the same shall exist at the Closing Date. The assumption by Continental's Subsidiary of the debts,
liabilities and obligations of AAC shall expressly exclude the following: any tax imposed upon AAC
by reason of the sale and transfer of its assets and business, or upon any stockholder of AAC by reason of
his receipt of any shares of Preferred'Stock pursuant to this Agreement; any of the liabilities or expenses
of AAC in entering into and carrying out its obligations under, or its dissolution and liquidation contem-
plated by, this Agreement; and any obligations or liabilities incurred by AAC for actions taken by AAC
subsequent to the Closing Date. The foregoing assumption by Continental's Subsidiary of the debts, liabili-
ties and obligations of AAC is expressly for the benefit .of AAC and its stockholders, directors, officers
and employees, may be enforced by any of them, and shall survive the Closing Date. Continental agrees
that unless it obtains from the holders of AAC's 3$%% Promissory Notes due 1964-71 a general release
of AACj its directors, officers Or stockholders, from any and all liability with respect to the payment of and



due performance of the obligations under said Notes, Continental shall guarantee such payment and due
: performance by. , Continental's: Subsidiary. > - ; • . • . . • , : • • • , . . . . . ' . . : ' . ' ••

(c) Instruments of Conveyance and Transfer, Etc. AAC will deliver to Continental's' Subsidiary at
the Closing

(i) such deeds, bills of sale, endorsements, assignments, and other good and sufficient instruments
•"'" pf conveyance andtransfer; 'in ' fo rm satisfactory to Continental's counsel/ Messrs/ Dewey/'Ballahtine,

Bushby, Palmer & Wood, as shall be effective to vest in Continental's Subsidiary all of AAC's title to and
interest in the assets and 'business to be sold, conveyed,transferred and delivered hereunder, all as provided

; in this Agreement, and • : : : , • . •••• . . ; • - . , : ' • • . .< •• L

(ii) all of AAC's contracts and commitments, books (except minute and stock books and any other
records which AAC is, by law, required to retain in .its possession), records and other data relating to its
assets, business'and operations, and,, simultaneously with such delivery, will take such steps as may be
requisite to put Continental's Subsidiary in actual possession and operating control of such assets and
business and transfer to Continental's nominees any directors' qualifying shares of the Subsidiaries.

(d) Further Assurances. From time to time after the Closing and for a period of three years thereafter,
at Continental's request and expense but without further consideration, AAC will

(i) execute and deliver such other instruments of conveyance and transfer and take such other
action as Continental reasonably may require more effectively to vest in Continental's Subsidiary, and
to put Continental's Subsidiary in possession of, any property to be sold hereunder,.and,

(ii) in the case of contracts and rights whjch cannot be transferred effectively without the consent
of third parties, use AAC's best efforts to assure to Continental's Subsidiary the benefits thereof.

(e) AAC's Liquidation and Dissolution Expenses. In order to provide for the payment of the liquidation
and dissolution expenses of AAC and the expenses of AAC incurred in entering into and carrying out its
obligations pursuant to this Agreement, on or prior to the Closing Date AAC will establish a special account
in an amount not to exceed $1,000,000 with a commercial bank acceptable to Continental in New York City.
The persons authorized to draw upon this account shall be agents designated by the Board of Directors of
AAC; withdrawals shall be made, however; only for purposes and in amounts previously approved in writing
by a representative of Continental designated for that purpose, who shall be a former executive officer of AAC.
As promptly as practicable after the Closing Date,, and from time to time thereafter, AAC shall ascertain,
in its reasonable discretion, whether any amouiit in the account will not be required for the purpose of
paying the expenses and payments described above. When and as AAC shall have made such determination,
it shall promptly transfer and assign such amount not so required to Continental.

2. Closing. The closing of the transactions provided for in subsections (a), (b) and (c) of Sec-
tion 1 (herein called the Closing) shall take place at the office of The Corporation Trust Company, 15
Exchange Place, Jersey City, New Jersey, at 10 A. M., on September 11, 1963, provided that either
Continental or AAC, by written notice or notices to the other from time to time, shall be1 entitled to postpone
the Closing to a date not later than 45 days after such date. If due to causes beyond the control of either
Continental or AAC, the Closing is not consummated on such first mentioned date or within 45 days thereafter,
this Agreement, unless mutually extended in writing authorized by the Boards of Directors or authorized com-
mittees of Continental and AAC, shall terminate without liability of any kind oh the part of either Continental
or AAC. The date of the Closing is referred to in this Agreement as the Closing Date.

3. Approval by AAC's Stockholders; Liquidation and Dissolution of AAC. AAC will duly
convene a meeting of its stockholders, to be held prior to the Closing Date, for the purpose of voting upon
the sale and transfer contemplated hereby,and the change of name and liquidation and dissolution of AAC
hereinafter provided for. At the Closing AAC will take such action as may be required to change its name
to one which does not include the name "American Agricultural Chemical" or any variant thereof so that
Continental's Subsidiary may adopt such, name if it wishes to do so. Promptly after the Closing AAC
will take such action as may be required to 'liquidate and ..distribute to its stockholders, pro rata, all its
right, title and interest in and to the shares of Preferred Stock received by AAC .under, this Agreement upon



the surrender -by -stich stockholders' for cancellation.of -AAC's Common Stock, and ;to :dissolv,e and terminate
i t s :corporate: existence, i ^ : >;• '•• ( > ' " . - ^ - • . • • . : - • • • ' • - • . • ' . • : • ; , ; . • , » ; = • • , : : < • • • ' • . - . ' • ' < - , . . . • • • . • ' . . , • • • . • , . . . • , ' ,

4. Authorization of Continental's New Stock. Continental hereby agrees that it will duly convene
a meeting of its stockholders, to be held prior to the Closing Date, for the purpose'of voting upon a proposal
to amend Article FOURTH of its Certificate of Incorporation to read as set forth in Exhibit A.

5. Representations and Warranties by AAC. AAC hereby represents and .warrants as follows:

(a) AAC's Organisation, Capitalisation, Etc. AAC is a corporation duly organized, validly existing
and in good standing under the laws of Delaware and has corporate power to carry :qn its business as it is
now being conducted, and is duly.qualified to do,business and is in good standing in the States of Alabama,
Arkansas, California, Connecticut, Florida, Georgia, Illinois, Indiana, Iowa, Kansas, .Kentucky, Louisiana,
Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, New Hampshire, New Jersey,
New York, North Carolina, Ohio, Oklahoma, Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas,
Vermont, Virginia, West Virginia and Wisconsin. AAC's authorized capital stock consists of 2,500,000
shares of Common Stock without par value, of which 2,100,000 shares are validly issued and outstanding,
fully paid and non-assessable. There are no existing options, calls or commitments of any character relating
to AAC's authorized and unissued stock. The copies of AAC's Certificate of Incorporation and By-Laws
which have been delivered to Continental are complete and correct. The consummation of the transactions
contemplated by this Agreement will not result in any breach or violation of, or default under, any judgment,
decree, mortgage, agreement, indenture or other instrument applicable to AAC or any of the Subsidiaries.

(b) Subsidiaries' Organisation, Capitalization, Etc. AAC has three Subsidiaries and the following
information with respect to them is correct:

Authorized Outstanding
; Shares of Shares of

Jurisdiction of Capital Capital
Name • ' Incorporation Stock ' Stock •

The American Agricultural Chemical Company , Florida 250 25
The American Agricultural .Chemical Company.......;, ;N,ew Jersey ; 4,000 ' 4,000
Agricultural Chemicals Limited. Canada 2,500 . , 2,500

In each case, the par value per share of stock is $100. . All of the outstanding shares of stock of the
Subsidiaries are validly issued, fully paid and non-assessable, and, except for directors' qualifying shares, are
owned by AAC, free and clear of all liens, charges and encumbrances. Each of the Subsidiaries is a corpo-
ration duly organized and existing and in good standing under the laws of the jurisdiction of its incorporation
and has corporate power to carry on its business as it is now being conducted. The Subsidiary incorporated
in Florida conducts business in that State; the Subsidiary incorporated in New Jersey was formerly qualified
to do business in Cuba but is now inactive; the Subsidiary incorporated in Canada is qualified to do business
in the Provinces of Ontario and Quebec. There are no existing options, calls or commitments of any character
relating to any of the Subsidiaries' authorized or issued stock. The copies of the Subsidiaries' charters and
by-laws which have been delivered to Continental are complete and correct.

(c) Authority., The execution, delivery and performance of this Agreement by AAC, including, without
limitation, the sale, conveyance, transfer, and delivery contemplated hereby, have been duly and effectively
authorized and consented to by AAC's Board of Directors, subject to approval by the holders of two-thirds
of the outstanding Common Stock of AAC.

(d) Financial Statements and Other Data. AAC has delivered to Continental copies of the following
financial statements, all of .which are true and complete in all material .respects, have been prepared in
accordance with generally accepted accounting principles consistently followed (except as stated in the
explanatory notes attached to such statements and, in the case of interim statements, except for year-end
adjustments) throughout the periods covered by such statements, and present fairly the consolidated financial
position of AAC and the Subsidiaries as at the dates, or the consolidated results of their operations for

.the periods, covered by such financial statements:



(1) The financial statements included in AAG's Annual Reports to the Securities and Exchanges
Commission on Form 10-K for the fiscal years ended June 30, 1959, 1960, 1961 and 1962, all certified
by Price Waterhouse & Co., independent accountants ;

(2) A consolidated balance sheet of AAC and its Subsidiaries as at March 31, 1963 (hereinafter
referred to as AAC's Consolidated March 31, 1963 Balance Sheet) and a consolidated statement of their
income and retained earnings for the nine months then ended (each certified by AAC's Comptroller) ;

(3) A balance sheet of Agricultural Chemicals Limited as at June 30, 1962 (certified "by Price
; Waterhouse & Co.) and as at .March 31 ,: 1963 (certified by said Subsidiary's Vice-President) ; and

"' (4) A statement of 'said Subsidiary's income and retained earnings for each of the fiscal years
ended June 30, 1959, I960; 1961 and 1962 (all certified by Price Waterhouse & Co.) and for the nine
months ended March 31, 1963 (certified by said Subsidiary's Vice- President) .

AAC has also delivered to Continental the following documents, the information contained in each of which
is accurate and, in view of the purposes for which it was given, complete in all material respects as of the dates
for which such information was given :

(5) AAC's Prospectus dated May 6, 1959 and all Forms 8-K and 10-K filed by AAC with the SEC
: since May 1, 1959; and

(6) -• AAC's annual reports to stockholders for the fiscal years ended June 30, 1959, 1960, 1961

AAC has exhibited to Continental complete and correct copies of the Federal income tax and state
income tax and franchise tax returns relative to the operations of AAC and the Subsidiaries for each of
the five -.calendar years ended December 31, 1961, together with complete and correct copies of all reports
of Federal and state tax authorities relating to examinations of such returns.

(e) Absence of Undisclosed Liabilities. Except as and to the extent reflected or reserved against in
AAC's Consolidated March 31, 1963 Balance Sheet and except for intercompany notes and accounts receivable
or payable eliminated upon consolidation, neither AAC nor any of its Subsidiaries as of March 31, 1963 had
any material liabilities or obligations (whether accrued, absolute, contingent or otherwise), including, without
limitation, any uninsured liabilities resulting from failure to comply with any law applicable to AAC or any
of the Subsidiaries or to the conduct of the business of one or more of them, and any tax liabilities due or
to become due and whether (i) incurred in respect of or measured by AAC's or the Subsidiaries' income
for any period prior to the, close of business on March 31, 1963, or (ii) arising out of transactions entered
into, or any state of facts existing, prior thereto.

(f) Absence of Certain Changes or Events. Since March 31, 1963, there has not been:

(1) any material and adverse change in AAC's or the Subsidiaries' financial condition, assets,
liabilities or business (other than changes in the ordinary course of business and changes consented to by
Continental in writing) ;

(2) any declaration, setting aside or payment of any dividend or other distribution in respect of
AAC's Common Stock except the payment in June 1963 of a cash dividend of 25 cents per share and

' ' :' 'except as permitted by Section 8(S) ;

(3) any increase in the regular rate of compensation payable by AAC or the Subsidiaries to any of
their officers or employees whose current annual salary rate is $15,000 or more, or any increase over the
amount thereof paid for the fiscal year ended June 30, 1962 in any bonus, incentive compensation, service
award or like benefit (hereinafter encompassed in the term bonus) authorized, granted or accrued to any
such officers or employees ; provided that this representation does not apply to or prohibit any such increase

" r : 'or payment (i) consented to by Continental 'or (ii) reflected in, or made pursuant to plans or agreements
; attached toy the list furnished pursuant to subsection (k) (7) of this Section 5, or (iii) an increase not

exceeding $50,000 for all such officers and employees' (over 'and above increases or payments covered



by (i) and (ii)) in the aggregate bonuses payable to them for the fiscal year ended.June 30, 1963 over
the aggregate bonuses paid to them for the fiscal year ended June 30, 1962; •

(4) any pension, retirement or similar benefit arrangement made or agreed to by AAC or the Sub-
sidiaries other than pursuant to AAC's Retirement Benefit Plan and Pension Plan; provided that this
representation does not apply to or prohibit any arrangement consented to by Continental or reflected in
the list furnished pursuant to subsection (k)(8) of this Section 5; or

(5) any significant labor trouble, or any other event or condition of any character (whether or not
covered by insurance) which has materially and adversely affected or will so affect the properties or
results of operations of AAC and the Subsidiaries as a whole. ;

(g) Tax Matters. The provisions made for taxes on AAC's Consolidated March 31, 1963 Balance
Sheet are sufficient for the payment of all accrued unpaid federal, dominion, state, provincial, county and local
taxes of AAC and the Subsidiaries, whether or not disputed. AAC's and the Subsidiaries' federal income and
excess profits tax returns have been audited by the Federal Internal Revenue Service for all years to and
including the calendar year ended December 31, 1958. The results of such audits are properly reflected in the
financial statements referred to in Section 5,(d), all deficiencies proposed as a result of such audits having
been paid and settled. There'are no agreements by AAC or any of the Subsidiaries for the-extension of the
time for the assessment of any material ambunts of/tiix,-'ahd all federal, dominion, state, provincial, county
and local takes due and payable by AAC or the' SubsidiariesTon or before the date of this Agreement have
been paid.: : • , ;

(h) Accounts and 'Notes Receivable. The accounts and notes receivable of AAC and the Subsidiaries
shown on AAC's Consolidated March 31, 1963 Balance Sheet, or thereafter acquired by them, have been col-
lected or are current and collectible at the aggregate recorded amounts thereof less applicable reserves computed
in accordance with AAC's past practice (which reserves are adequate).

(i) Inventories. The inventories of AAC and the Subsidiaries shown on AAC's Consolidated March 31,
1963 Balance Sheet, or thereafter acquired by them, consist of items of a quality and quantity usable or salable
in the normal course of the respective businesses of AAC and the Subsidiaries; the value of all items of
obsolete materials and of materials of below standard quality has been written down to realizable market value
or adequate reserves provided therefor; and the values at which such inventories are carried reflect the normal
inventory valuation policy of AAC and the Subsidiaries of stating the inventories at: average-cost or market;
whichever i s lower. " • • ' • . : ; • • •••'

(j) Title to Properties; Absence of Liens and Encumbrances, Etc. AAC and the Subsidiaries, together,
have good and marketable title to all their properties and assets, real and personal (including those reflected
in AAC's Consolidated March 31, 1963 Balance Sheet, except as since sold or otherwise disposed of in the
ordinary course of business or as consented to by Continental in writing and except as located in Cuba),
free and clear of all liens and encumbrances, except the lien of current taxes not yet due and payable,
and except such imperfections of title, easements and encumbrances, if any, as are not substantial in character,
amount or extent, and do not materially detract from the value, or interfere with the present use, of the proper-
ties subject thereto or affected thereby, or otherwise materially impair business operations. Except for any
lease with respect to property located in Cuba, all leases pursuant to. which AAC or any Subsidiary leases real
or personal property are in good standing, valid and effective in accordance with their respective terms, and
there is not, under any of such leases, any existing default, or any event which with notice or lapse of time or
both would constitute a default and in respect of which AAC has not taken adequate steps to prevent a default
from occurring. Neither AAC nor any Subsidiary has received notice of violation of any applicable zoning
regulatiohj ordinance or other law, order>'regulation-or requirement relating; to its operations or its owned or
leased properties:which has not beeh'complied with. • ,

• (k) Descriptions of Properties and Contracts and Personnel Data. AAC has delivered:to Continental
accurate• lists'a3of'May 1; 1963 (except as^btherwise specified in such lists) of the following: ' "

(1) .:.ea|lreal .property, owned or• leased, by,=AAC; and the, Subsidiaries, with ..maps identifying the
principal facilities; buildings and •. structures located at any plant locations,, and, a, descriptipn,,of ;all



,'. phosphate properties -owned -or leased ;by cAAG or. iany of ;the::Subsidianes (full existing geological data
in respect of such phosphate properties having been made available to . Continental by AAC);' ,

; ' (2) all major items of mining machinery and equipment owned of leased ;by AAC arid the Subsidiaries ;

,(3) all material patents, patent applications, trademarks, trademark registrations and applications
therefor, trade names, copyrights, and copyright registrations, and applications therefor, presently owned, in
whole or in part, by AAC or the Subsidiaries, all of which are in good standing, and any material patent,
trademark or copyright licenses to which any one : or more of them' may be a party;

(4) by summary groupings, all automobiles, trucks^. rolling .stock or other conveyances 'Pwned by
AAC or the Subsidiaries; ; , :, ,-. . . , . . .

(5) all policies of insurance (including fidelity bonds covering officers and eriiployees) in force
with respect to AAC or the Subsidiaries and, without restricting the generality of the foregoing, those
covering their respective properties, buildings, machinery, equipment, furniture, fixtures and operations;

(6) all agreements which in any case involve future payment by or to AAC and the Subsidiaries (i)
of more than $10.6,000, or (ii) of more than $50,000 over a period which extends beyond December 31,
1963 ; and all incentive compensation, profit-sharing, retirement, pension or other "fringe .benefit" plans or
arrangements., with respect to all of which, .except as indicated on the list, neither AAC nor the Subsidiaries
are in default or .know of any reason why any default in respect thereof will occur at any time hereafter ;

(7) the names and current annual salary rates of all AAC's and the Subsidiaries' present officers
and employees whose current annual regular salary rate is $15,000 or more, together with a summary of
or copies of the plans establishing any bonuses paid or payable to such persons for the fiscal year ended
June 30, 1962, and to the extent existing on the date of this Agreement, for the fiscal year ended June 30,' : ' ' ' ' ' '

(8) the names and ages of .all AAC's and the Subsidiaries' pensioned employees whose pensions
. -are unfunded and their. current annual or monthly unfunded pension rates; and

(9) the name of .each bank in which AAC or any Subsidiary has an account or safe-deposit box
•and the names of all persons -authorized to -draw thereon or to have access thereto.

Complete and correct copies of the agreements, plans and arrangements referred to in the foregoing subdivision
(6) have been delivered or made. available to Continental. AAC and the Subsidiaries do not have outstanding
any letters of credit or powers of attorney, except routine powers of attorney relating to representation before
governmental agencies. '.AAC has delivered to Continental a memorandum dated April 8, 1963 containing an
estimate of AAC's High .Grade '(minimum 73% Bone Phosphate of Lime or tricalcium phosphate) and
'Standard Grade (minimum 68% to and including 72.99% Bone Phosphate of Lime or tricalcium phosphate)
minable phosphate reserves (measured in long tons of 2,240 Ibs.) in Central Florida. For purposes of
this Agreement the word "minable" shall mean recoverable from real property on an economic and competi-
tive oasis by the employment of conventional mining and separation methods now in general use in the phos-
phate mining area of Central Florida by AAC or, other phosphate producing companies.

(1) Litigation. Except for suits, if any, of a tcharacter incident to the /normal .conduct tof AACte or .the
Subsidiaries' .businesses -and involving a potential .-recovery against AAC or the Subsidiaries of not more than
$100/000 in the .'aggregate, suits involving liabilities adequately 'covered by insurance in force on the date of this
Agreement, -and suits •described in. the .memorandum •regarding litigation heretofore delivered, to Continental
•by AAC, there is -BO litigation, proceeding or governmental investigation pending, or so far as known ,to the
executive officers of AAC, -in prospect or threatened, against of relating to .AAC or any of the Subsidiaries, or
their respective properties or businesses, or the transactions Contemplated '/by this Agreement.

(•m.) No Brokers. All negotiations relative to this Agreement and the transactions contemplated hereby
have been carried on by AAC or its -counsel .directly with Continental, without the intervention of any person
as the result of any act, of AAC (and, so far as known to AAC, without the intervention of any other person)
'in such manner as to give rise 'to any valid claim against either of the parties hereto for a 'brokerage com-
mission, finder''s 'fee or other like payment.



:; , ;;;;6i!.f Representations and Warranties tfcyiCohtirientalii -.^Gontitiental • hereby ffeprese¥ts and warrants
as

1 (a) Co'rt^'iH^j^OVjj'of&i^^ Orgahizell, validly eMstiri£ arid in
good staHdirig und'df the laws' of Delaware.; :The^t;-t:dnS\iin'tnal:i'onv'bf'v.iili- tran^a'ctiipn$"''cpfai;5'nipl'dted' by this
Agreement :will not fesulHri any Breach of '.violation ftij 'b'r Default under, any 'judgment,' :dfecree, mortgage,
agreement, indenture or other instrument applicable to Continental.

, (b) Continental's Capitalisation. ContinentaJ's, authorized., .capital stock ••, consists of 24,000,000 shares
(par yalue $5,per^hare), of .which, on -March 31, 1^63, 21,436,296, shares were validly issued and. outstanding,
112,979 shares, werp held in ContinentaJ's treasury (including 93^895 shares held in the treasury of a subsidiary,
of which 70,273 shares were reserved for issuance upon,, the,, exercise of certain stock options and upon
conversion of debentures issued by .such subsidiary), and 377,525 shares were reserved for issuance (i) under
Continental .options now outstanding : or (ii) under Continental options which may hereafter be granted
pursuant to its Restricted <Stock Option Plan for Officers and Other. Key Employees; since March 31, 1963
no shares of, its capital stock have been issued or acquired by Continental, directly or indirectly, and no contracts
or commitments made for their issuance or acquisition,. except for the issuance of shares of capital stock
pursuant to options now or heretofore outstanding and the grant of options pursuant to the aforesaid Plan.

(c) Financial Statements and Other Data. ' Continental has delivered to AAC copies of the following
financial statements, all of which are true; and complete in: all material respects, have been prepared in
accordance with generally accepted accounting principles' consistently followed (except as stated in the
explanatory notes attached to such statements and, in the case of interim statements, except for year-end
adjustments j throughput the periods covered by such statements^ and present fairly the consolidated financial
position of Continental and its subsidiaries as at the dates; 6r the consolidated results of their operations for
the periods, covered by such financial statements :

" ' ( 1 ) The financial s'taiehiehts included in Continentars Annual Reports to the Securities and Exchange
Commission on Form 10-K for the years ended December 31, 1959, 1960; 1961 arid 1962, all certified
by independent accountants ; arid

(2) Unaudited iriterini financial Statetrierits iricluded in Continental's quarterly report to stockholders
for the first quarter of 1963.

. Continental has also delivered tp^AAC the following ^ dbcurnents, the information contained in which is
accurate arid, iri view of the purposes for which it was given, complete in- all material respects as of the dates
fo r which i such information was given : , . . , - - . . . . .

(3) Continental's Prospectus dated May 2, 1961; and
(4) Continental's annual reports to stockholders for the years 1959, 1960, 1961 and 1962.

, (d) ; Authority. The execution, delivery and performance of this Agreement by Continental have been
duly .and .effectively authorized and consented to by Continental's Board of Directors, subject to approval by
Continental's stockholders as required by law. ,
: (e) Regarding Cotttitiental's ShdrSs.' Th'e shares of Preferred Stock to be issued or transferred to
AACi' pursuant id this i Agreement, for distribution to its stockholders as provided iri Section 3, will, when
so issued or tfari'sfe'ff^dy have the po'wefs, preferences and fights, arid the qualifications, limitations or
restrictions, set forth in Exhibit A, and be validly issued and outstaridihg, fully paid and non-assessable. The
shares of Continentars -Common Stock issuable upon conversions of shares of the Preferred Stock will, when
so issued, be validly issued and Outstanding, fully paid and ^ non-assessable.

(f) No Brokers. All negotiations relative to this Agfeeriient arid the transactions contemplated hereby
have been carried on by Goritirierital directly with' AAC of its counsel, without the intervention of any person
as the result of any act of Continental (andj so far as known to Gorit'inental, without the interverition of any
otherperson) in such manner as' to give rise'to any valid claim against either of the parties hereto for a broker-
age commission, finder's fee or othigf like";payrnerit. :

„ (g) \ Litigation* ^Except for suits, if , any, of a character incident to the normal conduct of the business of
Continental and its subsidiaries and involving a potential recovery against Continental of its subsidiaries of



not more than ,$2;OpO,OpO in .the-aggregate, suits; involving"•. liabilities -adequately covered -by insurance in force
on the date of this Agreement,:and suits described in the memorandum regarding litigation heretofore delivered
to AAC by Continental, there, is no litigation, proceeding, or governmental.investigation, pending, or so far as
known.to the executive,officers of Continental, in prospect or threatened, against;or relating to Continental
or any of its subsidiaries, .or their respectiye properties, or businesses, or the transactions contemplated >;by
this Agreement. . " . . , . . : . • . , • • • . . . . . . . . . . . , . . , . . , . . . . , . , . . , . . • . . . . . .

7. Access to and Information Concerning Properties and Records, Etc. AAC will give to
Continental and to'Continental's accountants^ engineers, counsel arid other representatives full access; during
normal business hours throughout the" period prior to the Closing, to all; of AAC's 'and the Subsidiaries'
properties, 'books, contracts, commitments 'and records. AAC will furnish Continental during such period
with all such information concerning AAC's and the Subsidiaries' affairs as Continental reasonably may
request. AAC and Continental will cooperate in furnishing each other with all informatipn necessary or
appropriate for inclusion in the proxy statements to be used in connection with the meetings, of stockholders
referred to in Sections 3 and 4. Unless and until the"-Closing has been consummated Continental and its
representatives will hold in strict confidence air data and information'obtained in confidence from AAC and
if the transactions herein provided for are not consummated as contemplated herein, Continental will return
to AAC all such data: as'AAC may reasonably request. After the Closing, Continental arid Continental's
Subsidiary shall make, available to AAC at any reasonable time during business hours for any proper purpose
any books, records and.other data delivered by AAC. ,

8. Conduct of Business Pending the Closing.: AAC hereby agrees that, pending the Closing and
except as otherwise permitted by.this:Agreement or as consented to by Continental in writing: , ;

(a) AAC's and the Subsidiaries' businesses shall be conducted'only in ordinary course, which (without
limitation) shall include the maintenance in force of the insurance policies and fidelity bonds referred to in
Section 5(k) (5) or policies or bonds providing substantially the same coverage, .

(b) No change shall be made in the Certificate of Incorporation or Charter or By-Laws of AAC or any
of the Subsidiaries, except that AAC may amend its By-Laws to change the date of its annual meeting of
stockholders. : . . - • « •

(c.) No change shall be made in AAC's authorized and unissued stock, or in, or in the ownership by AAC
of, the Subsidiaries' issued and outstanding capital stocks, .nor shall any option or commitment be granted or
made relating to AAC's or the Subsidiaries' authorized capital stocks or their issued capital stocks owned by
AAC. In addition, no change shall be made in the ownership by AAC of shares of the capital stock of North
Carolina Phosphate Corporation, nor shall any option or commitrnerit be granted or made with respect thereto
or any vote or consent given by AAC with respect to any change in the outstanding stock of said corporation.

(d) No dividend or other distribution or payment shall be made or paid in respect of AAC's Common
Stock except the payment in Septernber 1963 of a cash dividend not exceeding 25 cents per share, 'arid, if the
Closing is postponed beyond November 30, 1963, being the last day of the contemplated Preferred Stock quarter-
yearly dividend period beginning September 1, 1963, or beyond the last day .of-any subsequent contemplated
Preferred Stock quarter-yearly dividend period, AAC may declare and pay :cash .dividends not exceeding
25 cents per share for., each such contemplated Preferred Stock quarter-yearly .dividend period subsequent
to September 1, 1963 and prior to the Closing. -

(e) No increase shall be made in the regular rate of .compensation payable by AAC or any of the
Subsidiaries to any officer or employee if in any case after such increase the total annual salary rate payable
by AAC and/or the Subsidiaries would exceed $15,000; no bonus in excess'of the bonus paid to any such
officer or employee for the fiscal year ended-June 30, 1962 shall be :paid-by AAC or any of the Subsidiaries
unless such increased bonus is permitted by the proviso in Section 5 (f)( 3); and no pension, retirement or
similar benefits shall accrue or be paid to any officer or employee of AAC or the Subsidiaries except pursuant
to the arrangements described in lists furnished pursuant to Section i5 (k) (6): and (8).

(f): No borrowing shall be made: by'AAG or any of the Subsidiaries except short-term borrowing-in the
ordinary course of business for normal seasonal requirements. : : , , ; / :

s
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. (g) No change shall be made in the banking and safe deposit arrangements reflected in the list referred
to in Section S(k) (9) without prior written notice to Continental giving the details of such change.' >;/

(h) AAC will use its best efforts, consistent with conducting its business in accordance with its own
business judgment, to preserve its business organization and that of each Subsidiary intact; to keep, available
to Continental the services of AAC's and each Subsidiary's present officers and employees; and to preserve for
Continental the goodwill of AAC's and the Subsidiaries' suppliers, customers and others having business rela-
tions with a n y of,.them. . „ ' • • . „ ' . . : ' . ' . ' .

9. Conditions Precedent to Continental's Obligations Hereunder. All obligations of Continental
under this Agreement are subject to the fulfillment (or waiver in writing by Continental), prior to or at the
Closing, of each of the following conditions:

' (a) Continental shall not have discovered any error,'rriisstatement or omission in the representations and
warranties made in Section 5 by AAC (i) which alone is, or in the aggregate are, materially adverse to Conti-
nental, (ii) of which Continental promptly gave notice to AAC upon discovery of the same and (iii) which has
not been adequately remedied to the reasonable satisfaction of Continental so that Continental incurs no detri-
ment therefrom. .

(b) AAC's representations and warranties .contained in this Agreement shall be deemed to have been
made again at and as of the time of the Closing and, except as otherwise contemplated by this Agreement, shall
then be true in all material respects; AAC shall have performed and complied with all agreements and condi-
tions required by this Agreement to be performed or complied with by it prior to or at the Closing; and Con-
tinental shall have been furnished with a certificate of appropriate officers of AAC, dated the Closing Date,
certifying in such detail as Continental may request to the fulfillment of the foregoing conditions.

., (c) The sale of all of the property and assets ;pf AAC to Continental's Subsidiary in exchange for shares
of Preferred Stock, the change of AAC's name,and its dissolution, in accordance with the provisions of this
Agreement, shall have been authorized and approved by the holders of not less than two-thirds of AAC's
outstanding Common Stock. , . . . . . . . . . - • • • •

(d) The proposal to authorize and issue !2,100,000 shares of Preferred Stock as contemplated hereby
shall have been authorized arid approved by the holders of'not less than a majority of Continental's out-
standing capital'stock. • • • . - . . • . , '

- • • " - ' > . . : , - ; ? ! , • • ; ' • • - - • ; . . ' • ' . •

(e) Continental shall have received a signed copy of an opinion of Price Waterhouse & Co., dated the
Closing Date and addressed to AAC, in form and substance satisfactory to Continental, to the effect that in their
opinion the provision for income taxes made in the consolidated balance sheet of AAC and the Subsidiaries as at
June 30, 1963 is adequate to provide for payment of all then accrued and unpaid federal and dominion income
taxes of AAC and the Subsidiaries, whether or not disputed, for the fiscal year ended June 30, 1963 and
f o r a l l f i s c a l years prior thereto. ' • • ' " • • ' • - ' ' • -

(f) Continental shall have been furnished with an opinion, dated the .Closing Date, of counsel for AAC,
Messrs. Sullivan & Cromwell, to the effect that , , .

(1) AAC is a corporation duly organized and existing and in good standing under the laws of
Delaware and has corporate power to carry on its .business as it is then being conducted ;

(2) AAC's authorized capital stock consists of 2,500,000 shares of Common Stock without par value,
of which 2,100,000 shares are issued and outstanding; . v • ,

. .(3) the execution, delivery and performance of this Agreement by AAC have been duly authorized
and approved by all requisite action of AAC's Board of Directors and, stockholders, and this Agreement
has been duly executed and delivered by AAC and constitutes a valid and finding obligation of AAC in
accordance with its terms;

(4) all other actions and proceedings required by law or this Agreement to be taken by AAC, at or
prior to the Closing, in cpnnection with this, Agreement and the transactions provided for herein, have
been duly and validly taken; and



(5) except ..as may be, specified by such counsel;- they do; iiot khow "of any litigatiohy proceeding or
governmental 'investigation pending1 or iri prospect or threatened against or relating to AAG or ;ahy ofthe
Subsidiaries, its pr. their properties pr: bjisinesses, . or,,the trapsaptipiis cpntemplated by this Agreement
pther than jitigatjpn of ,th.e fype,,an4 jin tlie amounts referred tp in jSectipn 5(1) hereof or in the memo-: ' ' ' ~ ' ' ' ' '

Such opinion shall also cover such other matters incident to the transactions herein contemplated as
Continental and its counsel may reasonably request. In rendering their opinion, Messrs. Sullivan & Cromwell
may rely on certificates pf officers of AAC, opinions of other, counsel and such other evidence as they may
deem necessary or* Desirable/ The provisions of tne; preceding sentence are applicable to all other opinions
of counsel to be delivered hereunder.

(g) Continental shall have been furnished with an opinion, dated the Closing Date, of Messrs. Osier,
Hpskins and Harcpurt of Montreal, Canada, jq form and substance satisfactory to Continental, to the effect that
Agricultural Chemicals Limited is a.cprpor^tipn duly organizegV.and existing and in good standing under the
laws of Canada; that said Subsidiary has cprpprate power tp. carry on its. business as then being conducted ; that
said Subsidiary is duly qualified to do business and is in good standing in the Provinces of Ontario and Quebec ;
that the capitalization and ownership of the shares of said Subsidiary are as set forth in Section S(b) ; and that
all of the 'outstanding, shares of stock of said Subsidiary are! validly issued, fully paid and non-assessable.

(h) Continental in* the exercis.e. of due diligence shall have been able to obtain, to the extent it deems it
desirable to dp 90, legaj opinions, pr pther evidence in form and substance satisfactory to Continental, to the
effect (i) that AAG and/or the Subsidiaries, at the time of the Closing, had gpod and marketable title to the
real property reflected in AAC's Consolidated $farch 31, ip63 Balance Sheet, free and clear of all liens and
encumbrances as stated in Section 5(j), subject only to the exceptions mentioned in Section 5(j), (ii) that
except for any lease with respect to property Ideated in Cuba', all leases pursuant to which AAC or any Sub-
sidiary leases real property are in good standing, "- Valid1 and" effective i in accordance with their respective
terms and, to, the best knowledge of counsel, there is no material existing default under any thereof, and
(iii) that the instruments of conveyance and transfer executed and delivered by AAC at the Closing are
yalid fn accordance with their terms and effectively vest in Continental's Subsidiary (A) good and marketable
tide, pf.$ie, character stated in subdivision (i) above, :tp; all ,th,e real prpperty; referred to in such subdivision
which is, not owned by a Subsidiary, and (B) all right, title and interest of AAC in and to all leases to which
it, or any . Subsidiary is a party and AAG's other assets and its business and goodwill, as contemplated by

" ' • • • • ' • ' • ' • ' • • • ' * • • • - ^ ^ • - ~ - ' - " • - • • • • - ^ ' • • • . . - . - . • • • : \ •...:•• -\:^: • • • • • - . . • • . • • • • - • • •

,., (i) .Continen^'q .S,ubsidiary, to the, ex1;e.nt;it djeems it, desirable and, upon due application therefor, shall
ha,ye received ppjicieg pf title; insura.TiC;e>:(pr commitments •• for such pplicies) in jurisdictions where such
insurance is available, in, form satisfactory tq Continental's counsel, Messrs. Dewey, Ballantine,c Bushby, Palmer
& Wood, insuring, in amounts deemed adequate by Continental, fee simple, interests in the real properties
reflected in AAC's i Consolidated March 31, ,1963 Balance Sheet, any exceptions or, defects specified in such
policies (and ;!any exceptions, defects or violations relating to such properties or to the operations of AAC
and the Subsidiaries, respectively, otherwise reported to such counsel) to be subject (if not of the nature
specified in, Sectipn S(j)); to the approval of; such counsel;. , : . ,

(j) Continental shall have received an opinion, dated the Closing Date, of its counsel, Messrs. Dewey,
.Ballantine, Bushpyj^Palmei?:&,:;Wp6d, (i) to- the effect set forth ini subdivision (3) of the foregoing paragraph

(f), (ii) stating that, the form of the instruments ,pfr conveyance' and transfer referred' to in Section l!(c) is
in compliance ̂ ithfthis [Agreement,, ^nd (iii) to Ae. effect, that \h& shares of Preferred Stock to be issued and
dyivere^id ;i6 '̂.A^C a's^^ Stock ;issuable
upp^cpnvefsipns"^ Securities Act
of 1933, as amended ̂ td the Clpsing Date/ " , - • • - • ' •. '. ' . ' . .'.. - , . • ' . . . . , . .

h,a^ 01,̂ ^̂ 5,1^ its
^ro^j^d^jSe^^l, J,;) and^. .̂ e, ̂ sjgr^of ; ̂ n^egta^^ C^m"m;pnV.S^c '̂issyabIe.| upon., con-

, versibns of such sh'ares of Preferred Stock, shall nave been duly authprizQct,fpr:: Ijstjng-on; .the, j|eH .̂̂ Qrk, Stock



Exchangerupon-'offieial-notice of issuance,- Continental hereby ,Uridertaking•-,to- take all appropriate action avail-
able to ittO;,pb|tain such authorization. 'Further'all,Blue Sky findings;and permits' required to' carry out the
transactions-contemplated :hereunder: shall have ;been:made and received ' . _ . -

(1) A firm of independent geologists or an independent geologist se'ie'cte'd by Continental shall have' deliv-
ered to Continental a written report certifying that the geological data referred to in Section 5(k) (1) is sub-
stantially accurate and that, based Upon AAC's method of prospecting, in areas designated as minable by AAC
the amounts of AAC's High Grade (minimum, 73%. Bone Phosphate of. Lime or tricalcium phosphate) and
Standard Grade (minimum 6&% to .arid including "72,99% Bone Phosphate of Lime or .tricalcium phosphate)
minable phosphate rock reserves in Central Florida are as of June 30, 1963 not less than 30,000,000 long tons
and 110,000,000 long tons, respectively. -

(m) AAC shall have obtained all necessary "consents in writing, in form satisfactory to Continental, to
AAC's assignment to Continental's Subsidiary of (i) any contracts of commitments' of AAC which Continental
may reasonably deem material to the operation of AAC's business, (ii)' AACrs 50% stock interest in Worth
Carolina Phosphate Corporation, and (iii) any contracts or commitraetits of AAC with' respect to such stock
interest. . . . •.

(n) AAC shall have delivered to Continental appropriate certificates of good standing with respect tb AAC
from all jurisdictions in which AAC is: qualified-to do business and with respect to/Agricultural Chemicals
Limited from all. provinces in which it is qualified' to do business.

(a) Tfee1 Securities and Exchange Commission! and the &ew York Stock Exchange shall not object to
Continental's treatment of the transactions contemplated by Section 1 as a pooling of interests for accounting
purposes. : .

(p) No action or proceeding against Continental or the consummation of this Agreement shall have been
instituted or any investigation undertaken that might eventuate in any such action or proceeding or order
of any court entered on' or before the Closing Date which, in the opinion of Messrs.* t)ewey, Ballantine,
Bushby,. Palmer & Wood, renders it impossible or inadvisable for-' Continental to consummate' this-" Agreement.

(q) The written tax ruling or rulings referred to in Section 10 (f) shall have been received.

(r) AAC's proxy statement, for the meeting of its stockholders referred to in Section 3 shall riot have
disclosed any materially adverse change in the properties or results of operations of AAC and the Subsidiaries
not disclosed in this Agreement or in the information furnished to Continental prior to the execution hereof and
referred to herein.

10; Conditions^recedent to the Obligations of AAC HereUrtder; All obligations'of AAC utider
this Agreement are subject to the1 fulfillment (br,';ekcept for the'conditions set forth in' Sec'tioti I0(f), waiver
in writing' by AAC)'-, prior to • or at the' Closing; of each of the folle'wing'conditions: • . . • - . . • • •

(a) AAC shall not have discovered' any error, misstatement k or: omission in the representations and,
warranties made in Section 6 by Continental (i) which alone is, or in the aggregate are,-materially, adverse to
AAC, (ii) of which AAC promptly gave notice to Continental upon discovery of the same and (iii) which has
not been adequately remedied to the reasonable satisfaction of AAC so that AAC incurs no detriment
therefrom. .

(b) Continental's representationsJ and warranties-contained in this Agreement' shall: be deemed to have
been made at and as of the time of the Closing arid; except as otherwise contemplated1 by this Agreement, shall
then be:true inrall material respects;:Continental shall1'have'performed'arid'complied with all agreements and
conditions required by this Agreement to be performed or! complied with Ky it prior to or'at the.Closing; and
AAC shall have been furnished with 'a certificate of -one of Continental's' Vice1 Presidents, dated the Closing Date,
certifying in such detail as AAC may'request to the fulfillment of the1 foregoing conditions.

(c) Continental shall have delivered to AAC an opinion, dated the Closing Date, of Continental's counsel,
Messrs. Dewey, Ballantine, Bushby, Palmer & Wood, to the .effect that - •

. (1) both Continental and- Continental's,Subsidiary are corporations duly organized and existing,
and.in.good standing .under the laws of Delaware;



(2) the execution, delivery.'and performance of this Agreement by Continental have been duly
authorized and approved by all requisite action of Continental's Board of Directors, and this Agreement
has been duly executed and delivered by Continental and constitutes a valid and binding obligation of
Continental in accordance with its terms; " ••;

(3) the shares of Preferred Stock delivered to AAC under this Agreement for distribution ito its
stockholders as provided in Section 3, (i) have been duly authorized and validly issued, (ii) are fully paid
and non-assessable, and (iii) have beeh duly authorized for listing on the New York Stock Exchange
upon official notice of issuance;

(4) the shares of Continental's Common Stock issuable upon conversions of shares of Preferred
Stock delivered to AAC (i) have been duly authorized, (ii) will be fully paid and non-assessable when
so issued upon such conversions, (iii) have been duly reserved for issuance, and (iv) have been duly
authorized for listing on the New York Stock Exchange upon official notice of issuance;

(5) the undertaking provided for in Section l(b) (ii) and the guaranty referred to in Section 10(1),
if such guaranty be delivered pursuant thereto, have been duly executed and delivered and are binding and
effective in accordance with their terms; and

(6) the shares of Preferred Stock to be issued and delivered to AAC as provided in Section l(b) (i),
and the shares of Continental's Common Stock issuable upoir conversions of'such shares of Preferred
Stock, are not required to be registered under the Securities Act of 1933, as amended to the Closing Date.

(d) Continental since the date of this Agreement shall not have granted any options on its capital stock
except for the grant of options pursuant to its Restricted Stock,Option Plan for Officers and Other Key
Employees as how in"effect. '• .•••,•-.••:.•• • -..^ ' . ' " ' " ;

(e)= Continental since the date of this Agreement shall not .have declared or paid or made any dividend
or,distribution on any shares of its capital stock which would be excessive in.the light of Continental's past
dividend policies.

(f) There shall have been received a written ruling or rulings of the Internal Revenue Service satisfactory
to Messrs. Sullivan & Cromwell and Messrs. Dewey, Ballantine, Bushby, Palmer & Wood to the effect that
for'Federal income tax purposes (i) no gain or loss will be recognized to AAC upon consummation of the
sale of its assets and business as provided in this Agreement, (ii) ho, gain or loss will be recognized to the
holders of AAC's Common Stock upon distribution to them in liquidation, upon surrender of such stock, of
shares of Preferred Stock, as contemplated hereby, (iii) the Preferred Stock is not classed as section 306 stock
or, in the alternative, .the disposition of the Preferred Stock will not be subject to the taxing provisions of section
306(a) of the Internal Revenue Code, and (iv) the assets acquired by Continental's Subsidiary will have a basis
to it not less than the1 basis such assets had to AAC at the Closing Date; provided that if any such ruling
shall contain any condition or provision as to any of the foregoing, such condition or provision shall have been
met, and provided further that if a timely rilling'to1 the effect provided in clause (iii) shall not have been
received, AAG shall promptly request an opinion from Messrs: Sullivan & Cromwell to the effect that the Pre-
ferred Stock is not classed as 'section 306'stock, and AAC shall be obligated to consummate this Agreement1

unless it shall have failed to receive such opinion prior to or at the Closing. AAC shall promptly take
all appropriate action available to.it to obtain such ruling: or, rulings-.and, in furtherance thereof, to work in
cooperation with Continental's counsel named above.r Continental agrees, for the benefit of AAC, its officers,
directors and stockholders, that Continental will not, before or after the Closing, take or permit any; of its
subsidiaries to take any action with respect to, the shares of Preferred Stock distributed by AAC in accordance
with this Agreement in respect of shares of AAC Common Stock held by Continental or any of its subsidiaries,
which, would be inconsistent with the representations made to-the Internal Revenue Service as a basis for such
ruling or rulings and which would make, such ruling or rulings inapplicable,, provided that Continental shall
have no liability by reason of its: foregoing, .agreement to any person against whom a liability is asserted on the
basis that such ruling or rulings have beenI'niade iriappfeable; by reason of a'breach by Continental of the fore-
gpmg agreement,;unless sucfr^ partici-
pate in all negotiations concerning, and to conduct and control'litigatiiDri: (which!' mayat the option of Continental
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be, conducted, in the:'T,ax Court ;pf: the;;TJnited .States); ip respect of, any such; asserted liabilities ,'and cooperates
with Continental.in the defense against such asserted liabilities. .- . ;• , / v ' / s > ; . , - . ; . . . . " ' ,, r - -

.(g) The.sale of all of the property and assets of AAC to,Continental's,Subsidiary in exchange,for shares
of Preferred'Stock, the change of AAC's name and its dissolution, in accordance .with the provisions of this
Agreement, ^shaii have been authorized and'approved by the holders of not less than two-thirds of AAC's
outstanding Common Stock. • ' : " . , , " , ,

(h) The proposal to authorize and issue 2,100,000 shares of Preferred .Stock as contemplated-hereby
shall have been authorized and approved by the holders of not less than a majority of Continental's outstanding
capital stock. . . ;

(i) No action or proceeding against AAC or the consummation of this Agreement shall have been insti-
tuted or any investigation undertaken that might eventuate in any such action or proceeding or. order of any
court entered on or before the Closing Date which, in the opinion of Messrs. Sullivan & Cromwell, renders
it impossible or inadvisable for AAC to consummate thisI Agreement.

(j) The shares of Preferred Stock to be delivered to AAC under this Agreement for distribution to its
stockholders as provided in Section 3, and the shares of .Continental's Common Stock issuable upon conver-
sions of such shares of Preferred .Stock, shall have been duly authorized for listing on the New York Stock
Exchange upon official, notice of. issuance. • ••: . . - - . . ^ : - . : ' : , . . . • :

- • (k) There shall hot have been since the date hereof any material adverse change in the finahcialcondition
or results of'operations of Continental and its Subsidiaries; taken as a whble, and Continental and its Sub-
sidiaries shall not have sustained any loss of or damages to any of their properties, whether or not insured,
which alone is, or in the aggregate are, material to their business, taken as a whole.

(1) Continental shall have guaranteed the payment and due performance of the obligations .of.Continental's
Subsidiary under AAC's 3fy% Promissory Notes due 1964-71 or, alternatively, shall have obtained from the
holders thereof their general release of AAC, its directors, officers and stockholders from any 'and all liability
with respect to such payment and performance. . ; : , ...

11. Employee Benefit Plans. .Continental presently intends, and agrees to cause Continental's
Subsidiary, to continue in effect AAC's Retirement Benefit Plan and Employee Pension Plan as they exist
on the,date of this Agreement, subject to the provisions in such Plans for amendment or terminatipn. If
Continental or Continental's Subsidiary decides to terminate said Employee Pension Plan, the assets in the.
Trust Fund under said Pension Plan will be distributed as provided in said Pension Plan..

''•** '.' • •"" '"' " ': '* '

12. Bulk Sales Law. Continental hereby waives compliance by AAC with the provisions of the
Bulk Sales Law of any State. . * - : . - ' -,: ""

,-i ' • ... ; \' ~-

» . ,,„. •. ,...:;v J V\ ••••• •••<•!•.''V >"-:';'"'̂ 'X:;J~ /"
13. Termination of Representations and Warranties and/Certain'Agreements. T,hfe.respective

representations and warranties of AAC and Continental contained)in Sections 5 and 6 '(other than ^those of
Continental set forth in Section 6(e)) and those provided for in the first clauses of Sections 9(bj and 10(b)
shall expire with, and be terminated and extinguished by, the Closing under this Agreement .on the Closing
Date, and neither AAC nor Continental shall be under any liability whatsoever with respect ,t,o any such
representation or warranty, it being intended that the sole remedy of either party for a breach of any such
representation or warranty shall be to elect not to;prdceed with the Closing if such breach has resulted in a
condition to such party's obligations hereunder not being satisfied. This Section shall have no effect upon
any other obligation of Continental or AAC in this Agreement, whether to be performed before or after the
Closing, provided that Continental's sole remedy for a breach of AAC's agreements in subsection (a) and
the last sentence of subsection (c) of Section 8 shall be to elect not to proceed with the Closing.

14. Notices, Etc. All notices, requests, demands, and other communications hereunder shall be
in writing and shall be deemed to have been duly given if delivered or mailed, first class postage prepaid,

(a) if to AAC, to Mr. C. M. Powell, President, The American Agricultural Chemical Company,
100 Church Street, New York, New York, or -



. (b) if; to Continental/ .to Mr: L. E. McCoUum, President, Continental Oil Company, Suite 4618,
30 Rockefeller Plaza, New York, New York. . , , ••' • '• -' .

7 '" 15. Amendments and Termination. Continental and AAC, by mutual consent of their respective
Boards of Directors or authorized committees . or officers, may amend or modify 'this' Agreement, in such
mariner as may be agreed upon, by a written instrument executed by AAC and T Continental ; provided
that no such amendment or modification shall change the number of shares of Continental to be issued
pursuant to, this Agreement. or the conditions to AAC's obligations set forth in Section 10(f),:and provided
jwrther, that .no such, amendment or modification shall change the provisions, with respect tb: the transfer of
AAC's assets to, and assumption of its liabilities by, Continental's Subsidiary, and the distribution to AA.C!s
stockholders of shares of Continental's stock upon the surrender by the stockholders of AAC, for. cancellation,
of all of AAC's outstanding Common Stock, in any manner which would, materially anid, adversely affect, the
rights of AAC's stockholders. Continental and AACi by mutual consent pi their Boards of Directors, may,
terminate this Agreement at any time prior to. the Closing and, unless qtherwise specifically provided; in such,
consent, any such termination shall be without liability of any kind, on the part of either Continental or AAC.

16. General. .The section and subsection headings contained in this Agreement are for reference
purposes only and .shall- hot affect in. any- way the meaning or interpretation of this Agreement. This
Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an
original, but all, of which together shaU constitute one. and the same instrument This. Agreement shall
inure to, the benefit qi;. and. be. binding upon the parties hereto and their respective, successors; and assigns,
provided that no stocichqlder:of AAC shail have^any liability as; such hereunder. to Continental,, Continental's,
Subsidiary or any other person ; nothing in. thisJAg^eement, express or implied, i§ intended.tp c.pnfer; uppn.
other person any rights or remedies under or by reason" of this Agreement. This Agreement shall be, construed
and enforced -in' accbrdance 'with 'the laws of Isfew..York. • ..... •. "•• • ••'-•

lN;"vYiTNEss "yyHEEEOF, the. undersigned parties hereto have duly executed this Agreement in Newark,
New; Jersey the date first above written. : - ; ~ :. . ' , • • • . ,

THE AMERICAN AGRICULTWRAL CHEMICAL COMPANY

[CORPORATE SEAL]

Attest*'-:: <••;:'•• v

CONTINENTAL OIL COMPANY

[CORPORATE SEAL]

Attest:

v ,

/ j Secretary
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STATE OF NEW JERSEY
COUNTY OF ESSEX ss' '

On the llth day of July, 1963, before me personally came C. M. POWELL, to me known, who, being
by nie duly sworn, did depose and say: That he resides at 616 Embree Crescent, Westfield, New jersey; that
he is the President of THE AMERICAN AGRICULTURAL CHEMICAL COMPANY, one of the corporations described
in and which executed the foregoing instrument; that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it was so affixed by order of the Board of Directors of
said corporation; and that he signed his name thereto by like order.

[NOTARIAL SEAL]

Notary/Public

FRANCES M. RYAN
lfctary ^Ww of New

r commission axpiteg fiSbvaS,

STATE OF NEW JERSEY
COUNTY OF ESSEX

CC '

On the llth day of July, 1963, before me personally came L. F. McCoLLUM, to me known, who,
being by me duly sworn, did depose and say: That he resides at 3620 Inverness Drive, Houston, Texas; that
he is the President of CONTINENTAL OIL COMPANY, one of the corporations described in and which executed
the foregoing instrument; that he knows the seal of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation; and that
he signed his name thereto by like order.

r.T -,
[NOTARIAL SEAL]

Notary Pwi

FBANCES M. BYAN

NotQry ^^ oj NewMy commission expires Feb. 19, 1963
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EXHIBIT A

TEXT OF PROPOSED ARTICLE FOURTH OF THE CERTIFICATE OF INCORPORATION
pF CONTINENTAL OIL COAIPANY

FOURTH : The total number of shares of all classes of capital stock which the Corporation shall have
authority to issue is 27,100,000, of which (i) 2,100,000 shares shall be $2 Cumulative Convertible Preferred
Stock without par value, and (ii) 25,000,000 shares shall be Common Stock of the par value of $5 per share
(consisting of the 24,000,000 shares of capital stock of the Corporation heretofore authorized plus 1,000,000
additional shares)..., Such shares.may :be issued by the Corporation from time to time for such consideration
as may be fixed from time to time by the Board of Directors.

A statement of the designations and the powers, preferences and rights, and the qualifications, limitations
6r restrictions, of: suchclasses of capital stock are as follows:

$2 CUMULATIVE CONVERTIBLE PREFERRED STOCK

1. Dividends, Out of the assets of the Corporation, which are by law available for the payment of divi-
dends, the holders of the $2 Cumulative Convertible Preferred Stock (hereinafter referred to as "Preferred
Stock") shairbe entitled to receive, as and when declared by the Board of Directors, cash dividends at, but
not exceeding, the rate of $2 per share per annum, payable quarterly in the months of March, June, September
and December of each year accruing from the first day of the quarter-yearly dividend period in which the
respective shares of Preferred Stock shall be issued (for this purpose the first day of such quarter-yearly
dividend period shall be March 1, June 1, September 1 or December 1 as the case may be); provided, how-
ever, that the initial dividend paid after the date of original issuance of shares of the Preferred Stock
shall be at one-half such, dividend rate for the portion of the quarter-yearly dividend period prior to such
date and at such dividend rate for the remainder of such period. The holders of the Preferred Stock shall be
entitled to no other dividends. Dividends upon the Preferred Stock shall be cumulative quarterly, so that, if
in respect of any past quarter-yearly dividend period or periods full dividends upon the outstanding Preferred
Stock at the rate or rates fixed therefor shall not have been paid, the deficiency shall be declared and paid
or set apart for payment before any. dividends shall be declared and paid or set apart for payment upon the
Common Stock, and before any assets which are by law available for the payment of dividends shall be paid
or set apart for the purchase or redemption of any shares of Preferred Stock or for the purchase of any
shares o f Common Stock. ' . . - . ; , • • • . - , . . - . . • - , • • :

2. Liquidation. The Preferred Stock shall be preferred with respect to both earnings and assets of the
Corporation. In the event of the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of the Preferred Stock shall be entitled to receive for each share thereof $60,
together with; accrued and unpaid dividends thereon, before any distribution5 of'assets shall be made to the
holders of the.Common Stock. The holders of the Preferred Stock shall be-entitled to no further participation
in any such.distribution, and the, holders of the Common Stock shall: be entitled (to the exclusion of the
holders of;the; Preferred Stock) .to^share ratably in.all assets .of the Corporation; remaining after payment
to the holders of the Preferred Stock of the preferential amounts aforesaid. If, upon any such dissolution,,
liquidation or winding up of the Corporation, the assets distributable among the holders of the Preferred
Stock shall be insufficient to permit the payment-'in-full to: such holders 6f the preferential amounts aforesaid,
then'the. entire; assets of: the-Corporation shall be'distributed among the holders of the Preferred' Stock then'
outstanding ratably'vih proportioii; to' the- ftill' preferential amounts to which-they shall be entitled respectively.
Nothing herein5cbhtairiedi however, shall be deemed to prevent the redemption or purchase of Preferred Stock-



y- tnaiiheir permitted by paragraph :3 of this Article. Neither the merger nor consolidation of the
Corporation into or with any other corporation, nor the merger or consolidation of any other corporation into
or with the Corporation, nor a sale, transfer or lease of all or any part of the assets of the Corporation,
shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of this
paragraph' 2* • , " " ' ; : ; ':";;

: " ' , ' . • :••""-. , ; . . ' ••. • • ' . ; ' : , • ' ' . . ; ' : ; ;• :.,^'^ . : / • . . .:'HK.-v • : • . ' • ' . • •' . •

3. Redemption. The Corporation at its option, at any time, or from time to time, on or after the fifth
anniversary of the date, of original issuance, of shares, of the; Preferred. Stpck. (except as otherwise provided
in, paragraph 1 of thi? Article) „ may redeem.the whole o?,a,ny part of. the, Preferred Stock at a redemption
price, equal to; the. sum. of (i) $60 per share, and. (jii.)j an. amount equal, to accrued' and unpaid .dividends,
thereon. t o . tile ^ate, 6?ed. f o r redemptipn. , - . . . - • . . . • • • - . ' ; • - ~ • • • - : ' ' • • . ; - . , .

In the event the Corporation shall' determine to- redeem, less than- the- entire^ issue of the Preferred Stock
then outstanding, the Board of Directors shall determine the- shares of Preferred Stock so- to- be redeemed
by lot ox pro. rate or by, any other means, which the Board of Directors deems equitable ;, and the certificate of the
Secretary of 'trievCorporati6ni 'filed with the Transfer Agent or Agents for the Preferred Stock to be redeemed,
of such determination by the Board of Directors shall be conclusive'.' Notice of any proposed' redemption of Pre-
ferred Stbck shall be given by the Corporation by mailing a copy of such notice at least 30 days prior to the date
fixed for sudi redemption? to: the' holders, b^^ at their respective

in such notice as the date
for the payment of the
on shall' cease to accrue^

. as stockholders of' the Corporation (except the right to receive payment
of said redemption price), shall" cease and' determine;'' or, if 'the Corporation shaO so elect; from and after the
date (which date shall be the date of redemption or prior thereto) on which' the Corporation shall deposit with a
banjt'o'f triust company doing business- in the-Bbrough of Manhattan, The Guy -of New! York; State of New
Ybfli, as Paying Agent, inoneys sufficient in amount to pay at the office of such Paying- Agent; on the- redemption
4^<ie,^tne saids redemptipn price (provided1 the notice of redemption shall state the name and address of such
Paying; Agenii and the intention of the Corporation to deposit said moneys on or before the date of redemption
with" such Paying 'Agent) , all dividends on such Preferred" Stock so called for redemption shall cease to accrue,
and' all1 rights of the; holders thereof as stockholders of the Corporation (except the right to receive from said
f*aying Agent said redemption price; and' the right; if any, to convert' or exchange shares thereof for shares
bi the Gbmriibn Stbck); shail; thereupon, cease and determinei and' by the deposit of said1 moneys1 with- said
Pkyihg Agent- said Preferred Stock so called for- redemption- shall" be- redeemed^ Any' moneys so deposited1

^i0T said 'Paying: 'Agent which' shall remain uneiaimed'by the; holders of -shares of 'Preferred Stbclc so called'
fbr4e:demptibri;at the! end! of !'five full calendar- years after the- redemption date shall Be paid1 by said Paying Agent'
to the Cprporatibh, and thereafter the holders of Preferred Stock called for redemption' shall3 have no further
interest in sucH

The. redemptipn of Preferred! Stock, may also , be. effected by the purchase, from, time, to time,, either, at
public, or private, sale,-, of the-, w,hple,pr any part., of the,- Preferred; Stock,, but after the. fifth anniversary o£ the
date.of o^iginaijissuance., of, shares pf..^^^ preferred. Stock, at, a. price, not. greater, than,. the redemptipn price.,,

i'iA^y^ shares -of? Preferred 'Slock' so redeemed or purchased shall- be permanently retiredy shall' no longer
b& deemedi outstandingi and' shallf not under- any circumstances be reissued and the' Corporation may from1 tinie
toi ;time- take^ suchJappropriate corporate actibn as may be necessary to!reduce;the authorized' Preferred5 Stock
accordingly. . - ' • ' " • • • . • ' • ' . - . - ' < • - • . • ; . - . • ; • . - - . - . ; • • • • • ' - - . • • : . • • . - • - . • : • - . • ' • ' • , • • • • • • : • : : • - . > : • : • : . -
' ; . i-^'. . ' ' • '.''ii ' . . r ' . - . • • ' ' • . ' . • ' • ' • • ' '...: " : . ' . ' _ ' . • • • . . ' • . . - . - . . : • ; . . " ; • - • . '

• ;; 4j : Conversion. ; Any: shares or shares, of J Preferred; Stock may/ be converted, at the. option of the holder.
thereof j; in- thei- manner hereinafteri provided,; into fullrpai.djand- nonassessable: sharesiof, Common. Stock; of; the

business/ori-:therdate::fixedrfor:jredemptibrr/



es; or: Preferred Stock May be ftmve rted :1ntb 'full shares ibf JCommbri Stock -afc the ;fbiibwini; irates
;&e1Cb'mmoii Stock: for 'ea

adjustment as hereinafter provided: :
:app1icajMlto;;ilne106mmoiv' Stock" f6rr'eacE?6% share: of'Preferred Stock-surrendered ^
'adjuitment'as heteiriafter wbvidedV i r : ! ; > f e i • " - ' ; ' ' • • ' : • • • • • ' - . ; ' ! . . . • • • • ;•>•• • •; .•• ;• • . ; . - • • .v.!.-. : ' • • ; , • • • • • " • ; : 'x:'~;-rr; \ r

; , Period During Which • , : . : : . • . , • ' • ,<•.•• ' . Conversion
. , , Conversion Qccurs ,,,;..,-•; . . . , : , . , ' • . - . • , Pate

Priorto January 1,1969.:,™..:.,..,.̂ .,™.,.̂ ..:,.. ...... ..u...,.;...... 0;73

- . - • • • : > : ,

The term "Stated .Conversion Rate" at any time shall mean the conversion rate in effeci at such time as shown
in the above table without adjustment. ' " '• "' ;- * .

. (1) If and whenever after March 31, 1963 there shall occur or shall have, occurred, an issuance of
any shares of Common Stock or of any. Convertibie Siscuntieis or Rights as I'reiei-reii "to in the' claus6 (2); neprt
following,1 or any termiriatiori or change 6f conversion br option jprivileges as referred to iii the ciaiise, (3)
next following, or any combination of shares' of Common Stock as referred to in clatise (4) .next fpllowihg, br
!the payment of a dividend on, or the making' of any other distribution iii respect of, Cpiriinon ^tbck other than:
in cash out of earned surplus or other than in Common Stock, Convertible Securities or Rights,. as,.ref erf e.dio iii
clause (6) next following, or any other event, which under the folio wing, provisions would result in adjustment of
the conversion, rate then in effect by one one-hundredth of a share or more, then successively .upon .cadi .such
event the conversion rate shall be adjusted in accordance with the following formula and with the : provisions
of this subparagraph and the following subparagraph b. : . . . : ,; . . , : .:,

$68.49 shall be multiplied by the number of shares of Cbrtimbh Stock outstanding kfter ariy such event
and the resulting product shall 'be divided by the aggregate1 cbtisideratidh ;rec;elYed...^.tii^;..Gbf|ki'ratjon

-for the shares of Common Stock so outstanding minus the value of all dividends ]?iid Snd ! other distributions
: ' made thereon since March 31, 1963 other than iii cash but of earned surplus of other, than in Common .Stp'clc,

Convertible Securities of ^Rights.' 'The resultiiig quotient shall be multiplied. by the Stated Cbnyefsipji Rat^
and the product, adjusted to the nearest one one-hundredth, shall thereafter be the ̂ pbnvefsibn rate until
further adjusted as herein provided (except that if by such computation the conversion rate would be
decreased to less than the Basic Conversion Rate as defined in the followiri'g clause, (4), {the cphy^rsjon
rate shall nevertheless be the Basic Conversion Rate). For the purpose bf such confutation the pbrobriEi-
tion1 shall be deemed- to have received $68:49 for each share of Common Stock butstariding ; '(iricluoliiig
shares in the treasury of the Corpofatibn or'any of its subsidiaries rand nbt;inbfe, than ̂ ^^iPOQ^shar'es held.

: f or '• exchanges) on March 31, 1963.' In case at atiy time a. computation shall have been .re;4tijfed to ber riiade'
thereunder and thereafter a" new' Stated Conversion Rate goes into effect due to the', passage .Pftirtie, as

provided in the above table, a new computation shall be made a;s provided in this clatise and the cbfiversibn
rate shall b e adjusted accordingly. • - . - ' • • :-." . ' • • • ' ' > • - ; ; : - ' : '-' • " ; / ' - v - ; - • ; - • • -•^••^.••^•-^•.^•.^.^;

Any a:djustment made in the case bf the 'payment of dividerids; on,' of the maicihg bf' a'ny
respect .of,' Common Stock (includihg,1. without' liriiitatiph, ''dividends or; idis'tfibutiphs of" ;Commbn;
Conveftible\Se<;unties: br, Rights' and ^ose;Teftf^
fetroactivery to the record datie for' the detefminatipri; of stockholders entitled toWecierve such diviidehds-brv
other distributions with' respect to conversions made subsequent thereto. . . ; ,r •

(2) In case at the time bf such computation there shall be issued or b6' outstanding '•• . . • • ' • ' • ;•

..; (i) any securities of itheCorppration: convertible jntpiCommoni^
-. . - , . Securities"), other than shares of;the:-Preferred;;Stock;oor;:-. ,;.:,•••.•,., .-:. '•., .; . . .>.;,. ..::V,..; \ . \ : $;,-: H' Sx- ;̂!./c;.̂ ::;̂  i
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» , (ii) i;any options: .(other th%n.options heretofore or hereafter granted,;to purchase shares of Common
..Stock of ;the fCorpoTationxthat are intended -to qualify,as restricted stock options for the purposes of
Section 421 of the Internal Revenue Code of 1954 or any substantially similar provision,,of the Internal
Revenue .Code in effect at the time such options are granted), warrants or rights to "purchase, subscribe
for or otherwise acquire from the Corporation shares of Common Stock or Convertible Securities (herein
called "Rights"), with conversion or option privileges unexpired arid unexercised,

then for the purpose of such computation there shall be deemed to have been issued and to be outstanding
all shares of Common Stock issuable upon conversion of such Convertible Securities (other than the Preferred
Stock) or upon exercise of such Rights, and the Corporation shall be deemed to have received consideration
therefor equal to the consideration, if any, originally received.by it upon the issue of such Convertible Securities
(other than the Preferred Stock) or Rights, plus the minimum consideration, if any, which would be receivable
by.it upon their conversion; o r exercise. , • . . . , • ' ; - . . . . - • • - • • • • «

(3) In case at any time any of the conversion or option privileges of any Convertible Securities or Rights
referred to in the foregoing clause (2) shall terminate, whether by their terms or by reason of redemption
or other retirement of such Convertible Securities or Rights, or otherwise, or shall otherwise change, a com-
putation shall be made as provided in the foregoing clause (1) and the conversion rate shall be adjusted
accordingly.

(4) In case at any time after March 31, 1963 shares of Common Stock outstanding shall be combined into
a lesser number-of shares, whether by reclassification, recapitalization, reduction of capital stock or otherwise,
then the Current conversion rate and the Basic Conversion Rate shall be proportionately decreased. The term
"Basic Conversion Rate" shall mean, unless and until decreased pursuant to this clause (4), the Stated Conver-
sion Rate, and after Such decrease, the conversion rate resulting therefrom and from any subsequent decrease
pursuant to this clause (4). Whenever the Basic Conversion Rate shall be decreased, at the same time the
Basic Conversion Rate for the succeeding periods referred to in this, subparagraph a. shall be correspondingly
decreased: so that the'Basic Conversion Rate for each succeeding period bears the same proportion to the
Stated Conversion;;Rate for such period as'the'then current Basic Conversion Rate bears to the then current
Stated Conversion Rate. ,

..?;; (5) After March 31,1963,:in'case of any reclassification or change (including a subdivision) of outstand-
ing shares; of-Common Stock of the class issuable upon conversion of the shares of Preferred Stock, or in case
of any consolidation.-or'-merger of the Corporation, with or into another corporation, or in case of any sale or
conveyance to another corporation of all Or. substantially all of the property of the Corporation, the holder
of: each share 0r::P-referred-Stock: then outstanding shall have, the; right thereafter; so long as his conversion right
hereunder,,shall;exist,t0:.qQnvert such share into the kind and amount of shares of stock and other securities
and ?prdperty:;receivable upon 5such 'reclassification, change, consolidation, merger, sale or conveyance, by a
holder of the number of shares of- Common Stock (whether whole or fractional) of the Corporation into which
such share of Preferred Stock might have been converted immediately prior to such reclassification, change,
consolidation, merger, sale or conveyance, and shall have no other conversion rights under these provisions; and
effective provision shall be. made, in,Jthe^charter, of the resulting .or surviving corporation or otherwise, so that
the.proyisions -set-forth herein,fpijthaprotectionof the conversion,rights of the Preferred Stock shall thereafter
beuppUcable, as nearly, as reasonably,may be, to: any su.ch other shares of stock and other securities and property
deliverable upqn .conversion of the Preferred. Stock remaining .outstanding or other conyer,tible preferred stock
received by-the holders in place«thereof; and any such resulting or surviving corporation shall expressly assume
the obligation to deliver, upon the exercise of the conversion privilege, such shares, securities or property as
the holders of the Preferred Stock remaining outstanding, or other convertible preferred stock received by
the holders in place thereof, shall be entitled to receive pursuant to the provisions hereof, and to make
provisions for the protection of the conversion right as above provided. In case securities or property other



than Common Stock shall be issuable or deliverable upon conversion as aforesaid, then all .reference in this
paragraph 4 shall be deemed to apply, so far as appropriate and as nearly as may be, to such other securities
or property. ' " • :- . • ••• : . • ' / ' . - • • ; : - : ••• r ' r ' • • • • • • ' • • : :o . ' ' •;-'• -..-".• ' ' : • - .••. ••• • . . - • • 1 - : •

(6) In case at any time the Corporation shall pay a dividend on, or make any other distribution in
respect of the Common Stock other than in cash but of earned surplus or other than in Common Stock, Con-
vertible Securities or Rights, a computation "shall'be made as provided in the foregoing clause (1) and the
conversion fate shall be adjusted accordingly; •"'"' ' •••••': '

(7) If in any case a state of facts occurs wherein in the opinion of the Board of Directors the other
provisions of this paragraph 4 are'not strictly applicable or if strictly applicable would hot fairly'protect
the conversion of the Preferred Stock in accordance with the essential intent and principles of such provisions,
then the Board of Directors shall make an adustment in the application of such provisions, in accordance with
such essential intent and principles, so as to'protect such conversion rights as aforesaid. :

; - b. For; the' purpose of each computation to be made as provided in the foregoing, subparagraph a., the
following provisions shall be applicable: : ••••••; ' • ' • • • • ••; - ."• ; > -; - : • • •

/ (1) In case of a! consideration consisting; in whole, or in part of:cash, the cash consideration, shall be
deemed to be the amount:of cash constituting or included in such consideration,.except as herein otherwise
expressly provided.

(2) In case of a consideration in whole or in part other than cash; the amount of the consideration other
than cash (including, without limitation, the value of any dividend on, or distribution in. respect of. Common
Stock other than in cash), shall be deemed to be the value of such consideration as determined by the Board
of Directors of the Corporation, except as herein otherwise expressly provided. , .

(3) Any shares of Common Stock or, Convertible Securities or Rights issued as a dividend on the
Common Stock shall be deemed to have been issued for no consideration.

(4) In case of the issue of shares of Common Stock or Convertible Securities or Rights in payment or
satisfaction of any dividend on any class of stock of the Corporation ranking prior to the Common Stock as
to dividends, the amount of the consideration received by the Corporation therefor shall be deemed to be
the amount of the obligation in respect of dividends that shall be discharged by the issuance: thereof;

(5) In case the shares of Common Stock at any time outstanding shall be subdivided, by reclassification,
recapitalization or otherwise> into a' greater number' of shares, without the actual receipt by the Corporation
of any consideration for theadditional number-of shares so issued; the number of such shares as so subdivided
in- excess of' the'-number of shares of Common Stock outstanding prior to the. subdivision thereof, shall be
deemed^ to be; additional shares of Common'Stock: issued for no consideration:':*' .. , i : : ,:s .

(6)' In case of the issue of shares of ComrriotT Stock upon the conversion of any Convertible Securities
(including the Preferred Stock), the amount of the consideration received by the Corporation'1 for such
shares., of Common Stock shall be deemed,to be the consideration, if.;any, originally received by the Corpo-
ration upon, the,.issue.pf such Convertible,.Securities (which in the case of any of the shares of Common
Stock issued upon conversion of the Preferred Stock shall be deemed to be $<58.49 per share), plus the con-

•' ' • ! ' ' •' i . - ..' • ' ' : • ' ' • : ' , 'i : " \J',','•:' - ' ••;• ; •.' ' '.' • I '•': '' '• • j1' " - J ',' ' • ' ' • • • :; : '• . • . . • • ''.-".• .• ' ' • • •' ' ; ' " • ' ' • } { " • ',- •* * '•' • J" ' • . • , ',- '•, .-' •*• \. . '''

sideration, if any, received by the Corporation .upqn^such;conversion.:^ .;,,;':!'.'.' . . ' ' , ' . . . . ' ; ' • :," '.'

- ' ( 7 ) In case "of the issue'of shares of Common Stock UpOn the-exercisfe' of options heretofore or here-
after; 'grahtedf plrovided-sucK options 'wer%: intended; to* Qualify las fesW bf;



f the^ItitjertiatRevenuis Code of 1954 or any substantially similar provision of the Internal Revenue
Code in effect at the time such options were granted, the amount,of the consideration received by the Corpo-
ration for such shares of Common Stock shall be deemed to be $68.49 per share. • . - . . . -

(8) In case of the issue of shares of Common Stock or Convertible Securities upon the exercise of any
Rights* the amount of the consideration received by the Corporation for such shares of Common Stock or
Convertible Securities shall be deemed to be ^he consideration, if any, originally received by the Corporation
upon the issue of such Rights plus the consideration, if any, received by the Corporation upon such exercise.

(9) The consideration received or, deemed to be received by the Corporation for any Comrnon Stock,
Convertible Securities or Rights issued by it shall be-the greater of (i). the amount of the consideration
actually paid to the Corporation and .(ii);.the,amount of 'the cbnsideratiohpaid therefor by ,the.first pur-
chasers: thereofnot acting, as:. underwriters or dealers, m, connection with such issue, in either case without
deduction of any expenses, commissions,or. underwriting discounts.

' (10)? The:shares: of Common ^Stocks Convertible Securities or Rights at any time outstanding shall
include any then owned or held by or for the account of the Corporation but not retired or cancelled in any
manner permitted by law. Any sale by the Corporation of Common Stock, Convertible Securities or Rights
previdusly"issued :§iid acquired by! thfe' Corporation shall iibt be deemed an issue thereof and such sale,
incltidingf any e6nsideratio~n' received Upon such sale by the Cofftofatibttj shall be disregarded in the computation";

(11) In case there shall be outstanding unexpired scrip for fractions of shares of Common Stock the
fractional shares represented by: such scrip shall be deemed to, be outstanding;

c. Any conversion rate determined or. adjusted as" herein provided shall remain in effect until further
adjusted as required herein, Upon each 'a'dj'ustoiait' of the conversion fate Or Basic Conversion' Rate' a
written instrument signed by an officer of the Corporation setting forth1 such adjtisihierit and tne co'mptiiatidH
and a summary of the facts upon which it is based and the resolutions, if any, of the Board of Directors passed
ifi c6nhdcti6rt therewith shall forthwith be;; filed with the Transfer Ag'elif or'Agehts for tHe Preferred Stock
and made available for inspection b'y' the stockholders;;and'any adjustment so evidenced,'made in good faith;
shall be binding upon all stockholders and upon the Corporation. The Corporation shall cause the Transfer
Agent or Ageiits'fdr tH6 Pfefeffed Stoiik to•"mail to" tHe holders' df the Preferred Stock at the time of each
quarterly divide'rid p'ayme'nt a state'm'eiit Setting fo'ftH the1 adjustrnehtsj if any, made iri the conversion rate or
Basic Corivefsiori Rate and no^ theretofore reported to" such" holders and the reasons for such adjustments;
provided; However,' that-'if-tnefe' Ka§ bfeeh rhore than 6'iie' sdch adjustmentj such statement need set forth only
the cumulative adjustment. Upon any conversion, fractional shares shall not be issued but any fractions shall
be a'djustedun cash bri the basis of the market price for shares of Common Stock at the dose of business on
the date of conversion; unless1' the Board of Directors' shall determine to adjust them by the issue of fractional
scHp certificates or in:sofne other manner; Upon any conversion^ no adjustment shall be made for dividends
on tfie Preferred Stock surrendered for! conversion or on: the: Common Stock delivered. The Corporation shall
pay all issue taxes, if any, incurred m'; respect of the issue' of the Comrnon Stock on conversion, providedj
however, that the Corporation shall not be required to pay any .transfer or other taxes incurred by reason of
the issuance of such; Common Stock,in names other tharr those in which the Preferred Stock surrendered for
conversion m a y stand; . - . • . . . ; ' , ' - . , ; ' . - . • ; • . . - . , , • • . : . .

representing th4 snare or' shires' of PrefmeS'S^^^^
by the Corporation), .together with a . wrifteSCre14ffe'si;':foK'cbfnVeW!b'nV:: ' ' • ' ' ' • ' ' ' ' : :., : ! - ' . ;

, e.- All- shares oi Preferred Stock 'whidi shall Vhav^ been f$ut rendered; vfprT, ̂ conversion as hereiii: provided
shall- no longer" -be- deemed- to- be-; outstanding and'iall rights! with : respect, to ;sdeb shares> including the rights/



if :;any,; to receive -notices and 'to vote,; shall.fprthwth .^eease ;aiKi r4^rjnjae.,;$xeeptt#^
holders thereof,:to>recdve a .certificate.or certificates .for, Common Stock in ̂ exchange :;th?refor,5:, Any, jhar£s.,pf
Preferred Stock so .converted shall be iperma'nently, retired; .shall, up longer be:deemed. outstanding, ..and.;ifhaj|
not under any circumstances be reissued and the Corporation may ;fr;om, time to lime take ;such appropriate
corporate action as .may be necessary to reduce the authorized Preferred ;Stock accordingly. iSMres of
Preferred Stcick shall be deemed•'to-have been converted immediately prior to 'the'close of 'business oa;the
day of the surrender for such conversion as provided in subparagraph d. above, and the' person • or persons
entitled to: receive the: Common Stock issuable upon such conversion shall .bd treated for all ̂ purposes:as -the
record holder or holders of such Common Stock at such time. As promptly as practicable on or after the
conversion date, the Corporation Shall issue and deliver a certificate or certificates for:the5shares of Common
Stock issuable upon such conversion to the person or persons entitled to receive them. ; ' • ;; ' ;:

f. A number of shares of the .authorized Common Stpck sufficient ,tp provide ipr the ,cpnyer.siQn: .of. the.
Preferred Stock outstanding upon the basis ..hereinbefore provided shaiUv3.t^riin^s...l»..^ft5er¥Sd;-f9jr-;;§M.eJi
conversion, subject to the provisions of clause (5) of subparagraph: a, of this paragraph,; If jthe Corporation
shall propose to issue any securities or to make any change .in -its -capital istrueture which,ijypyJd. change,,the
number of shares of Common Stock into which each share of the Preferred .Stock shall be convertible as
herein provided, the Corporation shall at the same time, also make proper provision 'sb; 'that thereafter
there shall be a sufficient number of shares of Common Stock authorized and reserved for! conversion of
the outstanding Preferred Stock on the new tiasis. /• :

5. Voting Rights, Each "holder of Preferred Stock shall be entitled to one Vote for"each share held and,
except as otherwise herein or by law provided,'the Preferred Stock and Common Stock of the: Corpbfatibn
(and any other capital stock of the Corporation at the time entitled thereto).shall vote tpgether as:one class,
except that while holders of Preferred Stock, voting as a class, are entitled to elect two directors .as hereinafter
provided, they shall not be entitled to participate with the Common .Stock (or any other capital .stpck as afore-
said) in the election of any other directors. , ', ,

a. If and whenever dividends on the .Preferred Stock .shall be in arrears arid such arrears shall aggregate
an amount at least equal tp.six quarterly dividends upon .such stock, then; arid in such event, the holders of
the Preferred Stock, voting separately as a class, shall be entitled, at the next annual meeting of therstpck-
holders or at a special meeting held in j>lace thereof, pr at a special rneetirig\6f vthe .holdersr6f the
Preferred Stock called as hereinafter provided, to elect two directors. Whenever all arrears' in dividerids
on the Preferred Stock then outstanding shall have been paid and dividends the'reon fpr the current (juartefly
period shall have been paid or declared and a sum sufficient for the payment thereof set aside, then ,the right
of the holders of the Preferred Stock to elect such number of directors shall cease, but subject always "to fh'6
same provisions for the vesting of .such voting rights in the case-of any similar future "arrearages iri;;diyidends.

b. At any time after such voting power shall have so vested in the Preferred Stock, the Secretary of
the Corporation may, and upon the written request of-the holders of record of 10^ brinofe in'amourtt of
the Preferred 'Stock -then outstanding, addressed to him at the principal office Pf the Corporation in ;the:'State
of New York shall, call a special meeting of the holders of the Preferred Stock for Jthe election>bf the directprs
to be elected by them as hereinafter provided, -to ,be held within ,30:1days,afte];.,such call .and ;a.t.the place and
upon the notice provided by law and in the By-Laws for the holding of meetings of stockholders; provided,
however, that the Secretary shall hot be required to call such special meeting 'in the case -Pf any. such
request received less than 90 days before the date fixed for any annual -meetiriig of •stockholders'.; "K ^a'tiy'sudh
•special meeting required -to b^ called as .above provided -shaU .not be -called by ihe .Secretary within 30 days
after receipt .of, any .such request, then the holders ,pf record of $Q% -or, mor.e .-in ^amourit'of jthe ,PfS:err.ed
Stpck then outstanding may .designate in writing one of their number ,tp .call .such meeting; .ant the.,perspn sp
(designated may call .such meeting ..to be -held at the 'place and iUpon the notice above .provided,, .and ,fox .that
purpose .shall .have access to the .stock ledger pf-l-he .Corporation. ;The .Gprppration vshall:f>ay th.



expenses of calling and holding any such special meeting. No such special meeting and no adjournment
thereof shall be held on a date later than 30 days before the annual meeting of the stockholders or a special
meeting held in place thereof next succeeding the time when the "holders of the Preferred Stock become
entitled to elect directors as above provided.

If any such special meeting shall be called as above provided and if the holders of at least a majority
of the Preferred Stock then outstanding shall be present or represented by proxy at such meeting or any
adjournment thereof, then, by vote of the holders of at least a majority of the Preferred Stock present or
so represented at such meeting, the then authorized number of directors of the Corporation shall be increased
by two, and at such meeting, the holders of the Preferred Stock shall be entitled to elect the additional
directors so provided for, but any director so elected shall not hold office beyond the annual meeting of the
stockholders or special meeting held in place thereof next succeeding the time when the holders of the
Preferred Stock become entitled to elect directors as above provided. Whenever the holders of the Preferred
Stock 'shall be divested of special voting power as above provided, the terms of office of all persons elected
as directors by; the holders of the Preferred Stock as a class shall forthwith terminate, and the authorized
number of directors of the Corporation shall be reduced accordingly. .

In case a class of preferred stock other than the Preferred Stock, ranking prior to or on a parity
with the Preferred Stock as to dividends or in liquidation, shall be created and issued, nothing herein
contained shall prevent any such other class from being given the right, in case dividends thereon or
sinking fund requirements, if any, thereof shall be in arrears, to vote as part of the same class as and
equally with the Preferred Stock and to have and exercise pari passu with the shares of Preferred Stock
entitled to vote on any matters any and all the voting rights and powers hereinbefore set forth with
respect to the Preferred Stock, provided, however, that in any such case any holder of stock of any
class other than the Preferred Stock shall be entitled to not more than one vote for each $60 which such
stock would be entitled to receive upon any involuntaryliquidation, and provided, further, that nothing herein
contained shall prevent the giving of additional voting power not .inconsistent with that granted in this
paragraph to any class of preferred stock other than the Preferred Stock.

c. So long as any shares of Preferred Stock are outstanding and unless the vote or consent of a greater
number of shares of the Preferred Stock shall then be required by law, with respect to the actions referred to
in,clauses. (1) and (2) below the consent of the holders of at least two-thirds, and with respect to the actions
referred to in clauses (3) and (4) below the .consent of the holders of at least a majority, of the Preferred
Stock at the time outstanding,'given in person or by proxy, either in writing or at a meeting at which the
holders of the Preferred Stock shall vote separately as a class, shall be necessary for effecting or validating
each of the following:

(1) The authorization, or any increase in the authorized amount, of any class of stock of the Corporation
ranking prior to the Preferred Stock as to dividends or assets.

, (2). The amendment, alteration or repeal of any of the provisions of the Certificate. of Incorporation
of the Corporation,, or any certificate amendatory thereof or supplemental thereto, so as to affect adversely
any of the powers, preferences and-rights of the Preferred Stock. . . . . . - .

' ".. (3) Arty increase inthe authorized amount of Preferred Stock. ' -

. (4) ;The authorization or any. increase in the authorized amount, of any class of stock of the Corporation
ranking on;:a parity;with the Preferred Stock.. . • , ;.'. ,

" 'd. So "long "as: any shares of Preferred Stock are outstanding and unless the vote or consented a greater
number of shares of' Preferred' 'Stock snail then be required' :by law, the consent of the holders of at least
'two-thirds of the ;sKafes of the Preferred Stock at: the time outstanding, given in person-'of "by proxy, either
in Writing or atvia; meeting 'at which" the holders" 'of the Preferred Stock shall vote7 separately as'1 a class, shall
'Be'hecessary for" effecting or validating the' merger :6f consolidation of the 'Corporation arid any Other corporation
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unless the resulting or surviving corporation will have after such merger or consolidation no stock either
authorized or outstanding (except such stock of the Corporation as may have been authorized or outstanding
immediately preceding such merger or consolidation, or such stock of the resulting or surviving corporation
as may be issued in exchange therefor) ranking as to dividends or assets prior to the Preferred Stock or the stock
of the resulting or surviving corporation issued in exchange therefor; and if the resulting or surviving corpo-
ration will have after such merger or consolidation any stock either authorized or outstanding (except such
stock of the Corporation as may have been authorized or outstanding immediately preceding such merger
or consolidation, or such stock of the resulting or surviving corporation as may be issued in exchange
therefor) ranking on a parity with the Preferred Stock or the stock of the resulting or surviving corporation
issued in exchange therefor the consent of the holders of at least a majority of the shares of the Preferred
Stock at the time outstanding, given as provided in this subparagraph d., shall be necessary for effecting or
validating such merger or consolidation.

e. To the extent that the provisions of the first paragraph of Article EIGHTH hereof or the provisions
of Article NINTH hereof are inconsistent with the provisions of this paragraph 5, the provisions of this
paragraph 5 shall control.

6. No Pre-emptive Right. No holder of Preferred Stock of the Corporation shall have any pre-emptive
right to subscribe for any stock of the Corporation.

COMMON STOCK

7. Dividends. After the requirements with respect to preferential dividends upon the Preferred Stock
shall have been met, then and not otherwise, the holders of Common Stock shall be entitled to receive such
dividends as may be declared from time to time by the Board of Directors.

8. Voting Rights. Each holder of Common Stock shall be entitled to one vote for each share held and,
except as otherwise herein or by law provided, the Common Stock and the Preferred Stock (and any other
capital stock of the Corporation at the time entitled thereto) shall vote together as a class.

9. Regarding Pre-emptive Rights. No holder of Common Stock of the Corporation shall have any pre-
emptive right to subscribe for any stock of the Corporation upon any issue thereof for property or property
rights or pursuant to any stock option or stock purchase plan for employees of the Corporation and/or its
subsidiaries, provided such plan shall have been authorized or approved by the holders of a majority of the
shares of stock of the Corporation outstanding at the time of such authorization or approval and entitled
to vote. *
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PURCHASE AGREEMENT

THIS AGREEMENT, executed as of February 1, 1972, among CON-

TINENTAL OIL COMPANY, a Delaware corporation (herein called "Con-

oco") , AGRICO CHEMICAL COMPANY, a Delaware corporation (herein

called "Agrico"), and THE WILLIAMS COMPANIES, a Nevada corporation

(herein called "TWC").

WITNESSETH:

WHEREAS, Conoco desires to sell, assign, convey, and lease

to Agrico all of the assets comprising, primarily related to, or

used in its plant foods business, including its Agrico Chemical

Division, in the United States and Canada (except for certain as-

sets speciriea nerein;; ana

WHEREAS, Agrico desires to acquire such assets; and

WHEREAS, TWC, as an inducement to Conoco, agrees to guar-•

antee the performance of this Agreement by Agrico.

NOW, THEREFORE, in consideration of the mutual covenants

and agreements hereinafter set forth, it is agreed by and between

the parties as follows:

SECTION I

Sale and Purchase of Assets and Rights

A. ' Except as herein set forth, Conoco does hereby sell,

transfer, convey, and assign to Agrico, and Agrico does hereby



•purchase and acquire, effective as of 12:01 a.m. CST on February

1, 1972, all of Conoco's rights, title, and interest in and to

all .assets, properties, and rights comprising, primarily related

to, or used in its plant foods business in the United States and

Canada, including its Agrico Chemical Division, which assets,

properties, and rights (all hereinafter collectively referred to

as the "plant foods business") are generally, but not inclusively,

described as follows:

1. Inventories of raw material, unfinished

• goods in process, finished or manufactured goods,

merchandise for resale, spare parts, containers,

maintenance materials, and operating supplies.

2. Automobiles, trucks, rolling stock, appli-

cation equipment, and other mobile equipment.

3. Machinery, equipment, storage tanks,

buildings, improvements, fixtures, and office ;

furniture and fixtures.

4. Intangible properties comprising certain

U.S. and foreign patent applications and patents

and U.S. and foreign marks, together with the good-

will of that part of the business connected with

and symbolized by such marks, and all other trade

secrets, proprietary rights, inventions, research

data and the like primarily related to or used by

Conoco in its plant foods business, subject to,
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and as more particularly set forth in, Section XII

hereto.

5. Tracts of land and other interests in real

estate, mineral interests, mineral properties and

deposits, together with the improvements thereto as

used in connection with, or primarily related to,

Conoco's plant foods business, as specifically shown

in Exhibit "A" attached hereto and made a part

hereof.

6. Leases, subleases, licenses, and other in-

terests in land (other than fee interests), together

with all improvements and fixtures located thereon,

as such are used in connection with, or primarily

related to. Conoco's Diant tooas business.

7. All current and pertinent files, books, rec-

ords, accounts, customer lists, computer programs

and other business documents and information, or

copies thereof, or portions thereof, used by Conoco

in and necessary to the ownership and operation of

Conoco's plant foods business, except those specifi-

cally excluded by mutual agreement of the parties.

8. It is specifically intended that the assets,

properties, and rights sold, transferred, and as-

signed hereunder, include assets, properties, and

rights of the plant foods business of Conoco, whether
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or not presently used by or carried on the books of

account of said business, if historically or func-

tionally treated to be assets, properties and rights

of said business.

9. All of the capital stock owned by Conoco in

the following corporations:

State of
Name Incorporation

North Carolina Phosphate
Company (50%) New York

Cajun Sugar Cooperative,
Inc. (60 sh. Class A Preferred) Louisiana

Agricultural Chemicals Limited (100%) Canada
Fishhawk Ranch, Inc. (100%) Florida
The American Agricultural
Chemical Coirpany (100%) New Jersey

B. Notwithstanding the preceding grants, the following

Agreement and not to be conveyed hereunder: (i) cash, marketable

securities, accounts and notes receivable (except cash, marketable

securities, accounts and notes receivable of Agricultural Chemi-

cals Limited for which Agrico shall compensate Conoco as provided

in Section IV hereof) , (ii) claims and litigation against other

parties and any proceeds thereof, and (iii) its assets at Carte-

ret, New Jersey.

. Conoco shall reserve a leasehold interest for a primary

term of ten (10) years, commencing at 12:01 a.m. EST on February

If 1972, and as long thereafter as any of the hereinafter described

minerals is produced hereunder, for the purpose of exploring for,
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drilling for/ extracting and producing oil/ gas and other hydrocar-

bons/ and copper and associated metallic minerals, in, on or under

the fee and mineral fee properties conveyed to Agrico hereunder.

Said lease, or leases shall require achievement of actual produc-

tion of minerals in paying quantities within the primary term. In

addition to tracts on which production has actually been achieved,

production shall be deemed to be achieved as to all additional

tracts leased by Conoco hereunder in which Conoco has established

an area of interest based on such actual production. As to such

additional tracts, all rights of Conoco under the lease or leases

thereto shall terminate at 12:00 p.m. January 31, 1987 for the

tracts on which no actual production has by then been achieved.

Leases for all other tracts shall expire with the primary term.

C-,i -3 1 ~ - ,- - V **i -51 » ~ i •«- _v _ •» •» , 1- -: 1. 4-~ i - —i *- -i-i __— . rt % „, .—uOcL^lA o.cciddAO^VA ^.i* L.C; 4. c.o w OAKA^^ « . » « « « > j \ ^ w w wO .b^.«ih^. wv* w«h.v***^ • \.-^ t «3 **^**»

lease or leases shall be subordinated to Agrico's rights to ex-

tract minerals not covered by said lease or leases and the recla-

mation of the property after extraction; (ii) the operations under

said lease or leases shall be conducted at all times in a manner

not detrimental to the then existing or prospective use of the

surface of any such property, including, but not limited to, re-
I

strictions on drilling on designated tracts, limitations on the

number of separate drilling locations, preservation of esthetic

values by camouflaging, burying or hiding permanently installed

equipment, and relocation of gathering lines and pipelines, all
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at lessee's expense. Agrico shall not be entitled to receive

rents, royalties or bonuses under such lease or leases.

C. Conoco has furnished to Agrico lists representing the

plant foods business to be acquired or assumed by Agrico here-

under:

1. All outstanding uninsured claims and liti-

gation involving the plant foods business and more

than $50,000, but including all injunction matters.

2. All agreements involving assumed obligations

in excess of $2 ,000 ,000 and extending beyond February

1, 1972, and all agreements under the supervision of

the Supply and Distribution Department of the Memphis

office involving assumed obligations in excess of

3. All fee properties, as of December 31, 1971.

A. All personal property, as of December 31,

1971.

5. All significant interests in real estate,

including mineral interests, but not including leases

involving annual rental of less than $10,000.
*

Conoco will, no later than March 1, 1972, furnish Agrico

with new copies of Lists 3 and 4, updated to February 1, 1972, to

replace the older copies of Lists 3 and 4. Conoco represents

that these lists are correct as of February 1, 1972, in all re-

spects material to the aggregate business or assets conveyed here
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under, except as they may have been affected by transactions in

the ordinary course of business.

SECTION II

Purchase Price

A. The purchase price to be paid by Agrico to Conoco

hereunder shall be the total sum of One Hundred Million Five Hun-

dred Thousand Dollars U.S. ($100,500,000) (as adjusted as herein-

after provided), of which Ninety Nine Million Three Hundred

Thousand Dollars U.S. ($99,300,000) shall be paid in cash and One

Million Two Hundred Thousand Dollars U.S. ($1,200,000) represents

liabilities assumed by Agrico for advance payments by customers

against future product shipments as provided in Section V F herein,

The purchase price is Sixty-Nine Million Six Hundred Thousand Dol-

lars u . t> . i:?by , b U u , u u u ; ror rixea assets ana xnircy Milxiou i*iue

Hundred Thousand Dollars U.S. ($30 ,900 ,000) for inventories,

being ninety percent (90%) of the estimated book inventory value-

as of February 1, 1972, valued in accordance with Conoco's custom-

ary practice in recording inventories.

B. Upon the execution of this Agreement on February 1,

1972, Agrico shall pay the entire cash portion of the purchase

price to Conoco in good and immediately available funds by either

(i) depositing said funds in the account of Continental Oil Com-

pany, Account 000-274-06 in First National City Bank, 399 Park
*

Avenue, New York, New York, or (ii) handing to a designated Con-
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oco representative a check or checks drawn in federal funds on

the Federal Reserve Bank of New York and naming Continental Oil

Company as payee.

SECTION III

Inventories ;

A. The estimated book value as of February 1, 1972 of

inventories of raw materials/ unfinished goods in process, fin-

ished or manufactured goods, merchandise for resale, spare parts,

containers, maintenance materials and operating supplies (the

"inventories") applicable to Conoco's plant foods business is

Thirty-Four Million Three Hundred Thousand Dollars U.S.

($34 ,300 ,000) . Conoco and Agrico shall jointly determine the

actual cost value of such inventories as of February 1, 1972 in

--- — — — — — --•—'" ̂  •—••- ------

1. The costing policies, methods, and procedures

shall be those customarily used by Conoco for finan-

cial purposes in closing its books for a calendar year.

2. Determination of the actual cost value of in-

ventory as of February 1, 1972, shall take into account

deficiencies due to obsolescence or economic, legal,

technical or mechanical nonsuitability for intended

use, and deficiencies or excesses in recognized, cus-

tomary, or officially established specifications,

chemical analyses, quality standards and the like.

-8-
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Agrico will endeavor to minimize deficiencies and

maximize excesses by reprocessing, sale, or other

appropriate action, and any necessary cost or expense

shall be reimbursed to Agrico by Conoco.

3. Determination of the actual cost value of

inventories as of February 1, 1972 shall take into

account overages and shortages established by physical

count and reconciliation with the book inventories as

of February 1, 1972. Physical inventories at fertili-

zer plants, product terminals, Pierce facilities and

the Blytheville ammonia plant will be taken between

January 1, 1972 and February 10, 1972, except for spare

parts and supplies, and at Conoco-owned and operated

^ * + * * * -. - * , - • - - . , - T,. . - ^ ** O ^ »"* . . - T » » . , —V
A A. W.A.WI V* t-ta-S^AA WMO *v»J A>WW»»SJC-I i W IUA UlA.*. JT 4. / JL.^ S *• btAAl* i A OX. C-*A

15, 1972. Inventories of spare parts and supplies

and inventories at throughput warehouses will be

taken and reconciled between January 1, 1972 and

November 30, 1972. Any shortages or overages at

throughput warehouses will be charged or credited

to the operator of the facility in accordance with

normal Conoco procedures. Any settlement of a

throughput warehouse account involving an allowance

of more than two percent (2%) of throughput volume

must have the concurrence of a designated Conoco

representative. Any shortage or overage that is

-9-



not charged or credited to the operator of the -..

facility will be shared between Conoco and Agrico,

based on the ratio of product movements (ins and .

outs) between February 1, 1972 and the date of the

first Agrico audit and the date of the last prior

Conoco audit and February 1, 1972.

4. Conoco and Agrico shall cooperate in de-

termining the actual cost value of inventories as of

February 1, 1972. Each company shall make available

the required personnel at its own cost. Out-of-

pocket costs paid to third parties shall be shared

equally. Conoco shall have a right to have repre-

sentatives present at the taking of each physical

•} nwon-t-^TMr anr? 4-lio Ho^-oi-rn-i n a-t- •? r\n r^f 4-V> o ^ra lno +-V»o r~e*r\f _

B. Upon determination of the actual cost value of inven-

tories as of February 1, 1972, the purchase price shall be ad-

justed upward or downward, as the case may be, by one hundred

percent (100%) of the difference between the actual cost value

and Thirty-Four Million Three Hundred Thousand Dollars U.S.

($34,300,000). Payment between Conoco and Agrico of that portion

of the overall excess or deficiency in inventories attributable

to the error in estimating book value as of February 1, 1972

shall take place on May 1, 1972. Payment of all other inventory

excesses or deficiencies, as described in Section III A 2 and 3

herein, shall be on a monthly basis on the 20th day of the next

-10-



following month, with the final settlement not later than December

10, 1972.

SECTION IV

Collection of Receivables

A. Agrico shall act as Conoco's agent for the purpose of

collecting the accounts receivable and the notes of Conoco's plant

foods business as of February 1, 1972, excepting those accounts

receivable and notes that have been turned over to an agency for

collection and the accounts receivable and notes of Agricultural

Chemicals Limited. Agrico shall receive a collection fee of five

percent (5%) of the book value of such notes and receivables (in-

cluding the notes and receivables of Agricultural Chemicals Lim-

ited) as of February 1. 1972, payable as hereinafter provided.

Agrico shall use just as diligent efforts in collecting the notes

and receivables of Conoco as it does in collecting Agrico1s notes

and receivables, provided, however, that Agrico will not be ex-

pected nor required to commence litigation for collection purposes.

Should Agrico and Conoco mutually determine at any time that any

note or receivable is incapable of collection without litigation

or special collection procedures, then, upon written notice to

Conoco by Agrico, Agrico's collection responsibilities under this

paragraph as to such designated receivable shall cease. Upon

thirty (30) days' written notice, Conoco shall have the right at

any time to require Agrico to discontinue collection efforts with

-11-



respect to any note or receivable/ but in any event, any note or

receivable one year past due shall be returned to Conoco and Con-

oco shall take over the collection activity/ but without .abate-

ment or reduction of the five percent (5%) collection fee. With

respect to any notes or receivables for which the collection re-

sponsibility has been returned to Conoco/ Agrico shall return all

files concerning such notes or receivables to Conoco and cooper-

ate with Conoco in providing any further information to assist

Conoco in collecting the same.

. B. It is understood that certain receivables are not col-

lectible in cash. Such receivables include a net debit balance in

product exchange accounts resulting from product delivered to and

received from exchange partners. As of February I/ 1972, all out-

^^»r\^^T\^r wN*»*-\/3iii-»4- e* vs-iV* -ar% <-ro 9 ̂^̂ ny* ̂e» e V* s» T ̂  V\*a T\O^^Q/^ /•%!!+• ar%/^ ̂ Ho r» d ̂

monetary balance shall be paid to Conoco in the following manner:

(i) The exchange balances shall be valued for

this purpose in accordance with the policies, methods,

and procedures heretofore followed by Conoco.

(ii) Agrico shall pay Conoco for each ton of

ammonia due from Vistron (as received) an amount

per ton obtained by dividing said net debit exchange

balance by the total tons of ammonia due from Vis-

tron to Conoco as of February I/ 1972. Overages

and shortages in exchange accounts as of February

1, 1972 shall be for Conoco's account.

-12-



C. Receivables also include an amount payable -in potash

by International Minerals & Chemicals Corporation ("IMC") under

an "Agreement" dated September 28, 1971. Agrico will reimburse

Conoco in cash for the value of potash received by Agrico from

IMC at the prices stipulated in the agreement.

D. Conoco's accounting policies, methods and procedures

for handling accounts receivable from marketers and distributors,

the related profit accounts and receivable accounts from the cus-

tomers of such marketers and distributors, have been fully dis-

closed to and discussed with Agrico. In handling and collecting

the receivables to be collected by Agrico hereunder, Agrico agrees

to follow the same policies, methods and procedures as were pre-

viously followed by Conoco, and in addition agrees to carry out

the same policies, methods and procedures with respect to audits,

approval of credit, the handling of product overages and shortages,

and the liquidation of slow or uncollectible accounts as did Con-

oco in the past.

E. It has been Conoco's practice to levy a monthly ser-

vice charge on customers for past due notes and receivables. To

the extent permitted by law, Agrico shall continue this practice

in liquidating Conoco's notes and receivables, and shall remit

the proceeds to Conoco.

F. Since many customer receivables, as heretofore de-

scribed, will contain amounts due both from sales made by Conoco

and from sales made by Agrico, it is agreed that customer remit-
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tance advices, if any, shall govern the portion of the account

against which payment shall be applied. In the case of payments

made generally on credit account without a transaction designa-

tion/ such payments shall be applied to the outstanding charge

or charges with the oldest past due date or dates in the account

with respect to which such collection is made, or if the account

is in a current condition, shall be applied to the outstanding

charge or charges with the earliest due date or dates; i.e., on

a first-in, first-out basis, except that no customer remittances

shall be applied to specific account items in dispute until such

dispute is resolved. Agrico specifically agrees that it will

take no action whatsoever to influence customers to apply remit-.

tances to Agrico accounts in preference to Conoco accounts.

fi Wiiri^e r«<->1 1 op4-o<^ V»w ArrY-i rri r\-r y«a 1 TnHl1.TG*»TT¥ar> "hs Hn«a •p-rnm

Agrico as provided in paragraphs A, B, C and D of this Section IV,

or notes and receivables determined to be incapable of collection,

shall be accumulated and remitted to Conoco monthly, less the five

percent (5%) collection fee until Agrico has received payment in

full of the collection fee specified in paragraph A of this Sec-

tion IV. Remittances shall be made on the 20th day of the month

next following the month in which receipts were made or reimburse-

ments came due.

H. Conoco shall have the right to appoint a representa-

tive to observe and review the collection of receivables by Ag-

rico hereunder. When the compromise settlement of a receivable

-14-



"or note results in a reduction of the gross balance due on such

receivable or note in excess of ten percent (10%) or One Thousand

Dollars ($1,000), whichever is the lesser, such compromise settle-
• . ~

ment shall be made only upon written approval of such representa-

tive.

I. Agrico shall reimburse Conoco for the cash, marketable

securities and accounts and notes receivable, less total liabil-

ities of Agricultural Chemicals Limited as of February 1, 1972.

For this purpose, amounts payable by Agricultural Chemicals Lim-

ited to its parent company shall not be considered liabilities.

The reimbursement shall be made one sixth (.1/6) each month, com-

mencing March 1, 1972. Agrico shall be entitled to deduct from

its reimbursements to Conoco any uncollectible accounts and any

11T^ VO /•'/•M^/^o /3 T ^ - * V \ ^ I T ^ ^ ^ M T - -**• *\£ T?r*V% T*I^ ?t T"\* ^ TO "7 *> * CTri '"'li^ .»•***-•» T ^J^ *"*IT1

icals Limited will retain ownership and title to its cash, mar-

ketable securities, and notes and accounts receivable, and will
%

continue to be responsible for its liabilities as of February 1,

1972.

SECTION V

Contracts, Leases, and Obligations •

A. From and after February 1, 1972, Agrico assumes and

agrees to keep, observe, and perform all of the covenants, obliga-

tions, and duties, express or implied, imposed upon, assumed by,

or agreed to by Conoco under all of the contracts, leases, sub-
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leases, licenses, and other agreements ("Contracts") of. Conoco

specifically respecting the plant foods business being sold here-

under and the operation thereof. Conoco assigns to Agrico, as of

February 1, 1972, all of its right, title, and interest in such

Contracts which are assignable, and if consent is required for

the assignment of any such Contracts, then Conoco arid Agrico will

use their best efforts to obtain such consent. If consent to as-

signment is not obtained with respect to any Contract, the parties

will cooperate in every reasonable manner to effectuate the per-

formance of any such Contract.

B. Conoco expressly assumes liability for all claims,

demands and causes of action against Conoco accruing prior to

February 1, 1972. Conoco acknowledges its responsibility for

and TWC harmless against any such claims, demands or causes of

action, including the reimbursement of reasonable attorneys' fees

and expenses to Agrico and TWC (provided, however, that Conoco

will not be liable for loss of profit from or expenses incurred

on or after February 1, 1972 resulting from injunctions or

requested injunctions, exclusive of damages sought in connection

therewith for which Conoco has assumed liability under this para-

graph B, relating to any conditions which existed at February 1,

1972) . Agrico shall assist Conoco in the handling and defense of

such claims and actions.
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C. The assignment of the Contracts, as herein provided,

and the obtaining of consents to such assignments, shall be per-

formed as promptly as practicable, and the parties shall cooper-

ate in the obtaining of such consents in every reasonable manner.

D. Conoco is obligated under a contract with E. I. du

Pont de Nemours & Company dated July 28, 1965 providing for the

purchase by Conoco of ammonia produced by du Pont under which

39,082 tons of ammonia remained to be accepted by Conoco as of

December 31, 1971. Conoco agrees to remain liable for the penalty

for failure to complete its performance under said contract, up

to Eight Hundred Eighty Thousand Dollars U.S. ( $ 8 8 0 , 0 0 0 ) , and Ag-

rico agrees to use its best efforts, in a reasonable and prudent

business-like manner, to purchase as much of such ammonia as prac-

ticable, tnus mitiqatina or eliminating Conoco's naoiiitv.

E. Conoco is obligated under a contract with Hercules

Incorporated dated May 28, 1965 providing for the delivery of

ammonia by Conoco to Hercules and the tolling thereof by Hercules

into nitrogen products of which 15,682 tons remained to be accepted

by Conoco as of December 31, 1971. Conoco agrees to remain liable

for the penalty for failure to complete its performance under said

contract, up to One Hundred Sixty-Five Thousand Dollars U.S.

($165,000), and Agrico agrees to use its best efforts, in a rea-

sonable and prudent business-like manner to complete the accept-

ance of the remainder of said products, thus mitigating or elimi-

nating Conoco's liability.
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F. Agrico specifically agrees to deliver at its expense

product to fulfill the prepayment commitment under Conoco's cus-

tomer prepayment program prior to February I, 1972 for delivery

after February 1, 1972.

SECTION VI

Warranties

A. Agrico represents and warrants that:

1. Agrico is a corporation duly organized, validly

existing, and in good standing under the laws of the State

of Delaware, and is duly qualified to do business and is

in good standing in every state in which the nature of

the business conducted by it, and to be conducted by it

under this Agreement, makes qualification necessary.

O ^ *-r *» •£ ̂ «» *«N %% ̂  ̂  ^ " T. 1 ^ ̂ *'T ?*** ^»*4-W^^^^4»»» •****% 1 *-\ *•»••» 1 v> ̂  *+\\ 4-

to enter into this Agreement, to acquire the assets and

'rights to be transferred hereunder, to lease the proper-

ties to be leased hereunder, and to perform all of the

obligations assumed by it in connection with this Agree-

ment.

3. All necessary corporate action has been taken

to authorize the execution and delivery of this Agree-

ment by Agrico, and all necessary corporate action has

been taken to authorize and empower the consummation of

this Agreement by Agrico, performance of all of the terms
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and conditions thereof/ the acquisition of the assets and

rights to be transferred hereunder, the lease of the prop-

erties to be leased hereunder, and the performance of all

of the obligations assumed in connection with this Agree-

ment.

4. To the best of its knowledge/ Agrico is not sub-

ject to any restriction of any kind or character which

would prevent the consummation of the transaction contem-

plated by this Agreement/ and no action or proceeding has

been instituted or threatened before a court or other

governmental body or by any public authority to restrain

or prohibit the acquisition by Agrico of the assets and

rights hereunder.

cuiu.

the transactions contemplated hereby have been carried

on by Agrico directly with Conoco in such manner as not

to give rise to any valid claim against any of the par-

ties hereto for a brokerage commission, finder's fee or

other like payment.

B. Conoco represents and warrants that:

1. Continental Oil Company is a corporation duly

organized, validly existing, and in good standing under

the laws of Delaware, and is duly qualified to do busi-

ness and is in good standing in all states of the United
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States in which the plant foods business being sold and

leased hereunder are located.

2. The consummation of the transaction contemplated

by this Agreement will not result in any breach or vio-

lation of, or default under, any judgment, decree, mort-

gage, agreement, indenture, or other instrument applicable

to Conoco, subject to obtaining of consents as provided

in Section V A.

3. Conoco has full power, authority, and legal
•

right to enter into and perform this Agreement, and the

execution, delivery, and performance of this Agreement

by Conoco, including the sales, transfer, leases and

deliveries contemplated hereby, have been duly and ef-

recro.vej.y autnorizea oy tne executive committee or its

Board of Directors.

4. All negotiations relative to this Agreement and

the transactions contemplated hereby have been carried

on by Conoco directly with Agrico in such manner as not

to give rise to any valid claim against any of the par-

ties hereto for a brokerage commission, finder's fee or

other like payment.

C. TWC represents and warrants that:

1. TWC is a corporation duly organized, validly

existing, and in good standing under the laws of the

State of Nevada.
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2. TWC has full power, authority, and legal right

to enter into the guaranty agreement given by it in con-

• nection with this Agreement, and the execution and de-

livery having been duly and effectively authorized by

its Board of Directors.

3. The consummation of the transaction contemplated

by this Agreement will not result in any breach or viola-

tion of, or default under, any judgment, decree, mortgage,

agreement, indenture, or other instrument applicable to

TWC.

SECTION VII

Instruments Delivered on February 1, 1972

On February 1, 1972/ at the time of payment of the purchase

Conoco will deliver to Agrico:

A. An omnibus Special Warranty Deed and Assignment for

• the property sold hereunder, signifying a warranty against acts

by, through or under Conoco, but not otherwise.

B. General Assignment and License of Proprietary Rights

as herein provided in Section XII.

C. General Conveyance, Bill of Sale and Assignment.

D. Stock certificates, and stock powers endorsed in

blank, for the corporations transferred to Agrico hereunder, ex-

cept North Carolina Phosphate Company.
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E. Certified copy of the resolution of the Executive Com-

mittee of the Board of Directors of Conoco authorizing the sale

and lease hereunder and the execution of all documents necessary

to effect same.

F. Opinion of counsel of Conoco regarding Conoco's war-

ranties under Section VI B, except paragraph 4 thereof.

Agrico will deliver to Conoco:

A. Payment of the purchase price as provided in Section

II herein.

B. An opinion of counsel regarding Agrico's warranties

under Section VI A, except paragraph 5 thereof.

C. Certified copy of the resolution of the Board of Di-

rectors of Agrico authorizing the purchase and lease hereunder and

t\ ., •• -•• > - l S - .,... L . __ . . ,r i. _ _««_ _.!_

TWC will deliver to Conoco:

A. Guaranty Agreement.

B. Opinion of counsel of TWC regarding TWC's warranties

under Section VI C.

C. Certified copy of the resolution of the Board of Di-

rectors of TWC authorizing execution of the Purchase Agreement

and the Guaranty Agreement.

Conoco and Agrico shall execute:

A. A services letter agreement.
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B. A partial sublease covering the Blytheville facilities.

C. A gas purchase option letter.

SECTION VIII

Expenses and Proration

A. Payment of excise/ sales, use/ transfer/ document and

like taxes and expenses applicable to the purchase of the assets

and rights covered by this Agreement shall be mutually agreed upon

by the parties hereto.

B. Ad valorem taxes/ prepaid rentals, prepaid licenses,

and similar items shall be prorated to February 1, 1972.

SECTION IX

Services Agreement
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services presently furnished to the plant foods business by Con-

oco/ Conoco agrees to provide such services to Agrico on the basis,

and for the periods, described in a certain letter agreement be-

tween Conoco and Agrico dated February 1, 1972.

SECTION X

Leases

A. The parties agree in principle that Conoco's Blythe-

ville/ Arkansas, ammonia production facility and associated rail-

road tank cars will be subleased effective February 1, 1972 by

Conoco to Agrico on generally the same terms and conditions by
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which Conoco leases said facilities from the City of Blytheville,

including rental, as provided in the Sublease Agreement between

Conoco and Agrico dated February 1, 1972.

B. ' The parties agree that Conoco 's terminal facilities at

Wilder/ Kentucky, North Pekin, Illinois, and Blair, Nebraska, will

be subleased or leased effective February 1, 1972 by Conoco to

Agrico either (i) on substantially the same terms and conditions,

including rental, as contained in the sublease under which Conoco

presently leases such facilities, or (ii) by the alternate method

of a direct lease from Conoco, as owner, to Agrico, as the parties

may mutually agree.

SECTION XI

Employee Benefits and

A. Conoco shall continue to be responsible for liabil-

ities and obligations relating to salaries and creditable service

prior to the "New Employment Date", hereinafter defined, of the

active or retired employees of the plant foods division (exclusive

of the active or retired employees of Agricultural Chemicals Lim-

ited) under the following employee benefit plans:

(i) the "Thrift Plan for Employees of Continental

Oil Company", herein called the "Conoco Thrift Plan";

(ii) the "Employee Pension Plan of Agrico Chemical

Company, Division of Continental Oil Company (funded)",

herein called the "Funded Plan";
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(ill) the "Retirement Benefit Plan of Agrico Chem-

ical Company, Division of Continental Oil Company (.un-

funded") , herein called the "Unfunded Plan"; and

• (iv) the "Retirement Plan of Continental Oil Com-

pany", herein called the "Conoco Retirement Plan".

Conoco, subject to IRS approval, will amend the Conoco

Thrift Plan, the Funded Plan, the Unfunded Plan, and the Conoco

Retirement Plan (herein called the "Plans") where necessary or

appropriate to permit the employees of the plant foods division

who are employed by Agrico on the New Employment Date to remain

members of the Plans while they are employed by Agrico, such con-

tinued membership to be for the sole purpose of determining the

time when such members are entitled to vesting or retirement al-

lowances, nrovi dfid. however, that no further conraen.sation or ser-

vice past the New Employment Date shall count toward any such

member's accrual of benefits under any of the Plans. Neither

such members nor Conoco, with respect to such members, shall make

any further contributions to the Thrift Plan subsequent to the

New Employment Date, nor shall such members make any further con-

tributions to The Conoco Retirement Plan subsequent to the New

Employment Date.

The "New Employment Date" shall mean March 1, 1972, except

that, with respect to any such member whose pay period does not

end on such date, the "New Employment Date" as to such member

shall mean the closest date before or after March 1, 1972 on which
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such member's pay period does end. Conoco and Agrico recognize

that the New Employment Date, therefore, may vary for different

groups of employees depending on the timing of their pay periods.

In no event shall Conoco be responsible for any liabilities

or obligations under the Unfunded Plan with respect to any active

or retired employees of Agricultural Chemicals Limited (hereinafter

sometimes referred to as "ACL") .

B. Agrico shall cause its subsidiary, Agricultural Chemi-

'cals Limited, to assume and discharge all liabilities and obliga-

tions relating to any active or retired employees of Agricultural

Chemicals Limited under:

(i) the "Employee Pension Plan of Agricultural

Chemicals Limited—a Subsidiary of Continental Oil

Company"; and

(ii) the Unfunded Plan.

Agrico will cause ACL to refrain from reducing the retirement plan

benefits to which any such employee of ACL is or may become en-

titled in respect of his service and salary to February 1, 1972.

C. Agrico agrees that on or after the applicable New

Employment Date, in the case of plant foods division employees,

and on or after February 1, 1972 in the case of ACL employees,

Conoco shall have no further responsibility for providing employee

medical, hospitalization, disability, and life insurance coverage

for such employees of the plant foods division euployed by Agrico

or for such employees of ACL. Claims of such employees, if any,
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for condi.wi.on3 exi.5t.in5 prior to the applicable New E»nploymeiit-

Date or prior to February 1, 1972, as the case may be, shall be

processed for payment under the terms of the specific Conoco or

plant foods division policy relating to retired or terminated

employees.

SECTION XII

Intangibles

A. Conoco hereby assigns, grants, and conveys to Agrico

certain United States patents and applications (together with

their foreign equivalents) and inventions, and the right to

damages for past infringement thereof, relating exclusively to

its plant foods business as set forth in Exhibit "B" attached

hereto and made a part hereof, reserving, however, a royalty-free,

non-exclusive, unlimited capacity license in Conoco for the

T-» _ _ — .e-• j- ~ £ «->_____ _„.. _£cji4_j-— — — ...v.f_Jjaj. _.. j-u - v_ _ f - .i. ___-•_
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Conoco controls, directly or indirectly, at least fifty percent

(50%) of the voting stock, or their assignees, under such foreign

equivalents, except Canadian, and reserving a royalty-free, non-

exclusive, unlimited capacity license for the benefit of the

Carteret, New Jersey, facilities retained by Conoco relating to

corrosion inhibition of phosphoric acid, manufacture of phosphoric

acid, upgrading of phosphorus and the manufacture of detergent

builders.

B.' Conoco hereby grants to Agrico a royalty-free, non-

exclusive, unlimited capacity license under certain other United
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States patents, patent applications (together with their foreign

equivalents), and inventions, as set forth in Exhibit "B" attached

hereto and made a part hereof.
«

All present foreign equivalents of U.S. patents and appli-

cations set forth in Exhibit "B" are set forth in Exhibit "C",

attached hereto.

Each party agrees to inform the other party promptly upon

the issuance of additional patents under which the other party is

licensed hereunder.

Licensed rights hereunder may be assigned or sublicensed, in

whole or in part/ to the extent of a non-exclusive, royalty-free,

fully paid license for unlimited capacity upon the sale of any

manufacturing or producing facility, limited to use at or in such

facilitv. However, the transter ot sucn taciiitv to an arriiiate

or subsidiary of either party wherein said party controls, direct-

ly or indirectly, fifty percent (50%) of the voting stock therein

shall not be considered a sale, but shall be considered the same

party hereto.

Agrico agrees to compensate inventors of U.S. applications

and inventions assigned hereunder according to the standard in-

vention agreement existing as of February 1, 1972, between Conoco

and the inventors. A copy of said standard agreement is marked

Exhibit "D" and is attached hereto and made a part hereof.

C. Conoco conveys, transfers, and assigns to Agrico all

narks used exclusively by Conoco in its plant foods business,
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and the state, United States and foreign registration thereof, as

shown in Exhibit "E" attached hereto and made a part hereof, to-

gether with the good will associated with said marks, except

"AGRICO" used conjunctively with the Conoco triangle and crossbar,

and Conoco will obtain the conveyance, transfer and assignment of

such marks held in the name of any foreign subsidiary of Conoco.

Agrico shall have the right to use Conoco registered and

common law marks not assigned hereunder and used on any of the

assets sold hereunder until February 1, 1974; Agrico agrees not

to purchase additional supplies displaying such marks or to dis-

play such marks in any manner other than as displayed by Conoco

on January 31, 1972.

Conoco agrees not to use, itself or through any affiliate,

"AGRICO" in anv torm anvwnere in tne woru.a arter irefcruarv i, i» 72

except as set forth in the following paragraph.

'Amalgamated Chemical Co., an Australian corporation, here-

inafter "Amalgamated", is presently using the assigned marks in

Australia and its marketing area, including, but not limited to,

New Zealand, Japan, Brunei, Malaya, Saba, Sarawak, and Singapore.

Conoco retains the right for the continued use of the assigned

marks by Amalgamated in the territory presently appropriated by

Amalgamated. Conoco will use its best efforts to cause Amalga-

mated to cease using such marks.

D. Conoco agrees to assign all its rights and obligations

to Agrico, and Agrico agrees to assume all the rights- and obliga-
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tions under certain license agreements as set forth, in Exhibit "F"

attached hereto and made a part hereof.

E. Conoco agrees/ subject to its customary restrictions

and limitations, to license Agrico to use, royalty-free, the

REACT computer program, and agrees to transfer to Agrico all ex-

isting program materials except hardware, currently used by Con-

oco in connection with the service of REACT for railroad cars

transferred to Agrico by this Purchase Agreement.

F. Within a reasonable time after February 1, 1972 Con-

oco will transfer all applications and unfiled inventions Clisted

as ICR's on the Exhibit), to be assigned as set forth above to

Agrico, and Agrico will assume responsibility and expense for

prosecution of such applications. Upon request of Agrico, Conoco

».*4 11 fm*********.**, x-.-vs^^'C .£*,•« *+*+**£ ^ .̂̂ s —^.^ 4. ^ r%r^^t *»M ***•» 1 -% •*- ^ w» *•» 4- *x 4-Vt**^**-\ w* •* 4-^v* 4-

and trademark rights to be assigned hereunder. Conoco will co-

operate with Agrico in obtaining United States and/or foreign

patents and trademarks based on any such applications and inven-

tions .

SECTION XIII

Supplemental Documents

As soon as practicable after February 1, 1972, Conoco shall

deliver to Agrico for recording, as completed, the following duly

executed supplemental instruments and documents:

1. Special Warranty Deeds for each State in

recordable and proper form covering the real estate
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held in fee by Conoco and conveyed hereby.

2. Mineral Deeds and/or Mineral Leases for each

' State in recordable and proper form.

3. Assignments of Leases and a listing of leases

as to which formal assignment has not been accomplished.

4. Titles to motor vehicles, barge Conoco Big-N,

railroad cars, and a listing of personal property for

which title or license transfer is required but has not

been accomplished.

5. Such other instruments of conveyance and trans-

fer as Agrico may reasonably require more effectively to

vest in Agrico any property sold here under, and to facil-

itate the effective recordation thereof by Agrico.

struments, in recordable form, with customary terms and conditions,

to document the reservation of mineral interests set forth in Sec-

tion I B herein.

SECTION XIV

General

A. Agrico agrees to waive Conoco *s compliance with the

provisions of the Bulk Sales Articles of the Uniform Commercial

Code of those states in which any of the assets or rights being

transferred to Agrico hereunder are located, and under the Bulk

Sales Law of Louisiana.
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B. This Agreement shall be governed by and construed in

accordance with the laws of the State of New York.

C.' All representations, warranties, and agreements con-

tained in this Agreement shall be deemed to survive the date of

execution of this Agreement. Those contained in Sections I C and

VI shall expire on May 1, 1972.

D. This Agreement, or any part hereof, shall not be as-

signable (by operation of law or otherwise) by either party with-

out the prior written consents of the others, except to an affil-

iate or subsidiary corporation of such party. An "affiliate or

subsidiary corporation" shall be only those of which a party hereto,

or its parent, owns at least ninety percent (90%) of the outstand-

ing stock. TWC's obligations under the guaranty agreement shall

not be assiqnable in any event without the permission of conoco,

which shall not be withheld unreasonably.

E. If any term or provision of this Agreement or transac-

tion pursuant hereto shall be held to be illegal or unenforceable,

judicially or otherwise, then the same shall not affect the legal-

ity or enforceability of any other term or provision hereof, but

shall at the option of the obligor, terminate such illegal or un-

enforceable term, provision, or transaction.

P. Neither party hereto shall be liable for failure to

perform or for delay in performing any act or obligation of this

Agreement (except the payment of money) if such failure or delay

shall be caused by or result from an Act of God, fire/ flood,

-32-



strikes, difference with workmen/ accidents, the direct or indi-

rect consequences of war (declared or undeclared), hostilities,

national .emergencies, embargoes, requirements or regulations of

government, or any other cause or causes beyond the reasonable con-

trol of the parties hereto. Should a condition constituting an

Act of God or force majeure be in effect and continue for as long

as sixty (60) days, the party prevented from performing may ter-

minate that portion of this Agreement which it is prevented from

performing by giving the other party not less than thirty (30)

days' notice of termination; provided, however, if such condition

shall cease during such notice period, such notice shall be of no

effect.

G. From and after February 1, 1972, Agrico shall have

all the •̂"nê -'tP »"^ rt«=»tH.Tnen+:s aftrjhiit-.ahle to the assets con-

veyed hereunder, including risk of loss, except as otherwise

specifically provided herein. Agrico hereby agrees to indemnify

and defend Conoco against all actions, claims and demands what-

soever arising out of any act or omission of Agrico after February

1, 1972.

H. As to rail cars covered by this Agreement (including

Article X) sublease rentals from third parties and rental charges

for cars in use by Conoco, together with mileage allowances, shall

be prorated as of February 1, 1972.

I. Agrico shall allow Conoco to have free access to
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historical records and documents as might be required for income

tax or financial purposes.

J. Anything in this Agreement to the contrary notwith-

standing, under no circumstances will any party be required to

complete the sale and purchase of less than substantially all of

the assets intended to be sold by this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

ATTEST:

Secretary

CONTINENTAL OIL COMPANY

President - Conoco Chemicals

ATTEST:

Secretary

ATTEST:

Secretarv

AGRICO CHEMICAL COMPANY

By //
Chairman of the Board and/Chief
Executive Officer

THE WILLIAMS COMPANIES

CHairman of the Board and Chief
Executive Officer
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_DESC-22-?l.S-21_E _ R«KS_-MINED_CUT_SEJTLINr, . AREA._LSED.Tq. K?C »_INC .FOR.. SCAVENGER..OPER._PC

.
. HILLSRCR 57 253 PIERCE FEE MINING AS INTENOSEO 80.00 1. 00 00-30 09-7

OESC-24-2is-2ic ....... ...... i»Kks^MINED"b"UT"sYffLING ARYA".""LSED TO MRC. INC F CR SCAVENGER CP.ER. PC

K 31 /iJ »>Itr.Ct rtt KINIfvC SEE r.IX.'.'KS 2C0.03 l.CC ZZ- 'Z ~". ~
DESC-2A-31S-?1E _ P.HKS-TO BE^DEEDEDr TO A V E R CYANIMl 0^7- 1-71 _AS_PART. OF. EXIST I_NG_AGREFH.F

5A4-TCO HILLST.CR 57 253 PIERCE FEE MINING SEE REMARKS .. 317.5A 1.00 CO-30 09-7
~OESC-Y8-3iS~-22E" ..... " RhKS-TO BE~~CEE D'E 6" TO A.v£R"CYATNiHID 7-1-71 AST'PART OF EXISTING AC.REE.1E

«T~25~3""PlYR"ci FEE M'iNING SEE*~REMA"KKS 139^00" l.'co"6i-V6~"62-"7
PF.5iC-<;rC. 2A-T?3S-P??E _ R.WJILSrCATTL.E_LE^SE._.STATE_BD_R/.W,_P.CSS._TRADE_AREA. OUTST. _l/2 . INT._OIL

.:."»*..'<;« <-. , ..'; t.f n. t lCi ' t-

.546-OCO MANATEE 3_l ?53 PIERCE FEE MINING SEE REMARKS 554.00 1.00 01-66 0?-7
"6isC-"SEC. 25-T33S-V22E RXKS-C AT t'LE "LEASED" STATE R'o'R/V. POSS. TRADE AREA. DUTST. 1/2 INT GIL

............... . ________ ........ ____ ....... ____________ ......... . ........ _____ ......... . ....
547-OCO MANATEE 81 253 PIERCE FEE MINING SEE REMARKS 6CO.OO 1.00 01-66 04-7

DESC-SC.1. •36-T3?S-P72f : _ ?MKS^CATT_Ll_LJEAS_E...STATE._RD_P^W._PpSS._TP.A.DE_AREA. _OUTST._.l/2. IN.T..CI L
o«.cf' i t ' i /.'^.rn- '-' 4 r~"-

548-OCO POLK 105 253 PIERCE FEE MINING IDLE/PLANS 53.77 1.00 00-30 _02-7
DE"SC-y3-30Y-23E »MKS-3"ist""R6"VbH"TA'MPA YLEC"~R~/wr"A3CN SCL"RR"R/wV POT INDUSTRIAL SIT

. ......_........ .-_____5_-._--E--c.- -... VfNlNG" JCL'E/Pl'ANS

"" PESC-?4-30S-?-3E _ ' RVKS-SCL RR_R/W,_2_lT_R.P_R/Wj_CCyv_FgP.ESI.-PLANTED PINES, CCNTG_TCR=.S_
'

• — r

* \



U K T N ; . c - c c z

StVf"E-FLC"sicT

R E A L F R G K C K T 1 E S D E P A R T M E N T C A T A L . O G

«,. f>FOP£STY CCCNTY DcPT A C M I M - PROPERTY
1, J JMWafil—MSf ML P.FFjc.t IY.PE. iyjJN.QEPr.liii SXAXUS.

ACRES INT AGO
CAJJE...PJL

• -105 253 PIERCE FEE MINING IDLE/PLANS 563.45 1.00 00-30 02
RV.KS-SCL RR 3/W. ST RD R/W. AGRICO PLANT SITr. POT 1NDUSTRICAL S17?

5_5AT0?_C_PC_L_K kaO§.^5-3.PJE.RCE fEE PLANT-S.ITE .. AS INTENDED 2.?.p0..1,CO._QQrJLO.C2
DESC-26-3GS-23£ RMKS-MINEO OUT, WATER REC1RCULATICN, SCL RR R/W.

5~5~2-0~C~C~FCUC I 5 V Y 5 T ~ P T E R C Y ~ ~ ~ F E ~ E P L A N T - S 1 T Y ~A~S~INT~ENbFb~266Vdo"l"o"o"6">-"3"5"~0'2"
PESr.-^-:"S-7'c PMK.Sr PLANL-SJlEj^s CL_R.?_R/w., JRJAT.ILJJD_W ¥ •_

553-OCC P C L K _ 105 253 P I E R C E FCC PLANT-SITE^. AS I N T E N D E D 499.00 1.00 OC-30 02
cYsc-sY-ics-YSc" RMiCs~-PLANi~sYT~I"YcL~ftA"R/vr. PAPT~>.INED OUT"-WTR" R E C I K U L ; ' T A M P A ELSC"

554-0~CT"PCL"K loVYss'PTERCE FEE" MINTNG "fo"LF/P"L"ANS" "633l50'l"o"o""oo-"30"o"2"-
PESC- l-31S-;"ic R M K S - R E S E R V E LANC. CCEH. FOREST W^PLANJJD SLASH P I N E . TAHPA^E,LEC P /v .

555_-OCO ?CLK _ 105 253 P I E R C E FEE M I N I N G ' I D L E / P L A N S 8.3-67 1.00 00-30 02-
OESC-SeC 2 7315-i52JE " RMKS'-SCL' ~RR R"/W"S'T RD R/wV~TAMPA" ELEC 'R/wV'REScRVE L~ANO, CO.MV. >CR£

~. •556-C~f5~rcuc 1C5"2"5"3"PIYRCE FEE* M'fNl'NG"" l"CLE/Pl"ANS T49."OCT"i'.V3J Oc"-30 "c'2-
OESC-l?-51«;-:3e RM.XS-ST PD R/W.^RESEr.VE LANO^CCVM F O R E S T H/P.LANTED SLASH P.INE.

J_ 557-OCC P C L K _ 105 253 P I E R C E FEE ' M I N I N G IDLE/PLANS __ 140.00 1.00 00-30 02-
*"S""6ES(f-2"2-2C£-2VE" RMVs"-SCL""RR"V7w'i"R"ESERVE"LAf7or ~~

55V-5CC""PCLK" iTs'SsVPIEVCE FEE M~INl'\G~~~: loIT/PLAfrS 40r6b"lV66"o6^30""02:

DgSC-g^STS-^Ar ?MKSrRfSE.RVE_LANO

.55?rS_CC_PrLK. ..J05.253 P.IERCE FEE M I N I N G I D L E / P L A N S . 13.3.00 1.00 00-30 02-
"~D£"S"C-S£C"^"2Y-3GS-Y4E" RMKS~-SCL^"RR""R/w"'STATE Ro'V/wT'oVsWvc't,**i'n~ .T™

253 P I E R C E FES . M I N I N G "I'5YE~/PLANS' 80V66~Tr56"o"0-3b"02:

561_-bcp_ PrLK. _ .__l_0_5.253_PIEPCE FEE ... M I N I N G IOLE/PLANS. 174.00 .1.00.0_0-3p..q2r

OYSC-SEC. 29"-3Vs"-24Y" "RMKS-ABANb"ONEb"~SANb MI N£."REsYRV6 LVNO." ~ " .

56>"CC3"p"2LK lO'S'^ST'Pl'E'KCE ^ F E E "MTNING" Sf'E "REMA'RKS 5"07.80~~ir6o"~d6^yo""62-
PESC-Sgr. ?J-??S-?4E RMKS-MINED_OUT, POTENTIAL INp_5Ul,_REf I N E A B L E _ T A I L I N G S , _STATE R P = / v

'.'.:-.,-. •-• . , .---. •-.' •. • i
5fc>-"C3 P C L K 105 253 P I E R C E FFE MINING SEE R cMA«tKS 600.00 1.00 GO-3? C2-

6Esc-s"ic""3i-Ycs-2"4Y RMKS-CCMPANY"RR"R/W, "scME"MiNE"o CUT," SOME RES'ERVE LAND W/PLANT S"LAS>
... „ _ 7 AV t / X.- / ~ * /•/ j( ,' -

564-CCO P C L K 105 253 P I E R C E FEE "FACILITY A'jT'lNTENDED "l2;6b" llob" 00-30 02-
PESC-SEC. 5--TS-?4g RrKSTCCypAN.Y_OKNED_RR_R^W,

^ 565-?CO P C L K 105 253 P I E R C E FEE M I N I N G IDLE/PLANS 180.00 l.CO 00-30 02-
OESC-ScC^ V-3iS-"24E RMKS-RESERVE'l'ANDi" COV.MERCIAL""FOPREST "w/PLANTEO SLASH PIN£.

. -.--..----.„- .-__-.„„._--„_-- j... „...„_._ .__„_-..... -..̂ -^ .̂........ 1-3..----

"" Qcsc-Sf r . - -T? lS- ;?Ag RMKSr.COMPANY_OWNED_RR_R/W.

—T •*



PFFCRT l~C. CI-2CC2

STATc-FLC*ICA

PFOPtRTY CGCNTY

OcSC-S?f. . 17-T3.1S-R

563-OCO PCLK
•-- OESC-S 2C-T31S-R24E

569-CCC POLK
CF.SC-S 21-T3]S-B?4E

572-OC2 PCLK

105

1C 5

. ". •

105

105

R E A L P R O P E R T I E S D E P A R T M E N T C A T A L C G U

DEPARTMSNT-AGR 1CO-? I ERCE OFF ICE

OEPT ACMIN- PROPERTY ACRES INT ACO UP
O.FFICE,. .TYPE . INT/NDEp-USg STAJ.US.. . PA.TE_.P.AT.f

253 PIERCE FEF FACILITY AS INTENDED 640.00 1.00 00-30 04-7
RMKS-51 AC PLANT SITE (S.PIERCE CHEWKS).. CO OWNED RR C R/W. CO PAVE

2*5 § PIERCE FEE' SALE-E'XCH IDLE/PLANS 40.00" "i. 06 00-36 CA-:
RVKS-PT OF HOOKERS PF.AIRIE. LAST MINING THIS AREA I960, NO PLANS FT?.

253 PIERCE FEE ' FACILITY AS INTENDED 277.50 1.00 00-30 04-7
DESC-S 2e-T31S-R24E RKKS-KATER RECIRCUHTICN AREA FOR SOUTH PIERCE CHEMICAL WORKS

573-CCO PCLK
DFSC-S ?S-T31S-a?<.e

574-OCO FCLK
OESC-S 3C-T21S-R24E

575-OCO PCLK
OESC-S 31-T31S-S24E

57f.-OCO PCLK
, OESC-S 32-T31S-P.24E

OF.SC-S -i3-TilS-3?4E

578-OCO PCLK
OESC-S 34-T31S-S24E

...:7? ": r:-"

579-OC? FCLK
DESC-S 3t-T31S-«23E

DFSC-S 13-TZ7S-SP4E

SRI-CO PCLK
OESC-S. 24-T27S-R24E

582-OCO PCLK
BF.SC-S ?5-T27S-P.24E

581-OCO PCtK

105

1C5

105

1C5

105

105

:cs

105

105

1C5

105

•105

253 PIERCE FSE FACILITY AS INTENDED 638.00 1.00 00-30 C4-7
RVKS'-WATER RECIP. F05 S. PIERCE WKS. CO CVN PR C R/W, CO PAVED RD C °/'<

253 PIERCE FEE FACILITY AS INTENDED 333.30 1.00 00-30 04-7
RMKS-CO CWN PR C R/- . .CO PAVED PD C R/W, TAMPA ELEC R/W, WATER SU

25"3 PIE'RCE FEE MINING" AS INTENDED "ic'o.bo" f.co 60-30 04-7
RMKS-MINED OUT, RFSESVE WATER SUPPLY FOR S. PIERCE CKEM WKS. CO RR R/

253 PIERCE FEF MINING AS INTENDED 490.00 1.00 00-30 OA-7
R.VKS-SECONOARY RO c R/W, 140 AC RECLAIMED, SAL MINED OUT H/UO ACIN -

253 PIERCE -CEE SALE-EXCH AS INTENDED 154. 7o i.bb 00-30 C4-7
RNKS-SAKE AS 569.

253 PIERCE FFE SALE-EXCH IDLE/PLANS 453.00 1.00 00-30 C4-7
RHKS-SAME AS 569.

"^ PIC'"^K»--"ru .-.-,. ,H*!MK ,̂ KAVru^/rs/w!" <JUU-UU *'UU °W~^U U"~'

253 PIERCE FEE MINING IDLE/PLANS 76'.52 1.00 00-30 04-7
RMKS-ACTIVE MINING AREA, PALMETTO MINE.

253 PIERCE FEE MINING AS INTENDED 640.00 1.00 00—30 04—7
RMKS-ACTIVE MINING AREA-SADDLE CRK MINE

253 PIERCE FEE MINING AS INTENDED 640.00 1.00 00-30 O'r-7
RKKS-MINED OUT-SETTLING AREA EXPANSION

253 PIERCE FEE MINING ICLF/PLANS 390.00 1.00 00-30 C4-7
RMKS-ACTIVE MINING AREA-SADDLE CRK MINE

253 PIERCE FEE MINING IDLE/PLANS 40.00 1.00 00-30 C4-7
OCSC-S 7-T27S-R25E RMKS-SAME AS 582. .

» -584-CCl PCLK 105 253 PIERCE FFE MINING IDLE/PLANS 530.00 1.00 00-30 04-7

' \



C R T " N c V ~ c I - ~ 2 ~ : ~ 5 2 R ~ ~ E ~ A ~ r " p ~ V ~ 6 ~ p ~ ~ E ~ R"V'f"E~s""o V"p"V"R"i"ri"i "N'T"C"A~T~~A~~L~~O"6"u"

PPOPEPTY CCUNTY DEPT ACMIN- PROPERTY ACRES INT ACQ UP
*£« KP -O.PF.lCi _T_YP_E_ UiT.EN.O.EPr.US.E. STATUS QATJL-DAV

584-OC2 PflK . 105 253 PIERCE FEE MINING IDLE/PLANS 10.00 1.00 00-30 C4-:
OFSC-S ]

585-OCO PCIK 105 253 PIERCE FEE MINING IDLE/PLANS .640.00 1.00 .00-30. 04
l!>ESC-Y~r<Pf27Y-~R25E" RHkY-SAME"~AS"Y82-ALSO 37'~ACf ~0~RANCE GROVE~IN"~EXCESS OF 70 ~YR~S OF AGE

586-OCO POLK 105 253 PIERCE FEE MINING ' SEE REMARKS 11.39 1.00 0<r-46
PESOS ?"!-T77S-P25C _ SiM K. $.-R. R_f Q Wj, _ . _ ______

587-oco PCLK 1^5 253 PIERCE FFE MINING IDLE/PLANS 40. po i.oo 04-46 OA-
" " " " " " . . . . . . . . . . . . . . . .

. _----_.„-„..... ._._„__.„_..„ _._. HINTNG "I'DLl/PLANS

DESC-S i-T??S-P?3F _ RMK_s-CATTlc_LSg. -SECCN'DARY RO^D P/V. SCL RS/RCW. 175 ACRES H.INEP CUT.
> . H .t J <•.- j C . « C -. . »: f . •.

... .58.9-0 CO PPLK 105 253 PIERCE FFE MINING IDLE/PLANS _ 490.09 1.00 00-30 04-
OESC-S "i-TYfs-VfSi 7 ""RMKS'-CATTLE" Is'ETVES LAKD'COMM'FOP EST. ."

~5~96-C~C~Q~PC"L~K 10"5"2"5"3~PI"E"RCE FEE
• DEST-S ?-T?;«--P?35 _ BVKS-STATE PC BOV. CATTLE^ LSE. RES .LAND. CCHM FOREST

5.«J.lrCCO PCLK 105 253 PIERCE FEE MINING IDLE/PLANS ^62.00 l.CO 00-30 OA-
OESC-S 4-Y32S-R23E ..... R/KS-ST -gD'VcVt'V'SEC RDS" R~0~W " CAS "LINE"RCw"t""lO AC 5 YR INO'lSE

_ _ _ _ _ _ _ _ _ _ _ _ _ . . . . . . . . _ _ _ _ _ _ . . . . . . . . . . . . . . . . . . . . . . . . _ _ _ _ _ _ _ _ _ _ . . . - . - . . . . -
592-CCC FCLK 1C5 253 PIERCE FEE MINING IPLE/PLAMS 347.00 1-00 00-30 04-

PESC-S 7-T??S-Q23= _ PMKS.-ST_.RO_PCW,_.CATTLE ,LSEj_.BE.S.LAND-CPXM..F.OREST. __ _

_5??rj>CS__P.n._K ...... J05__2.53_P.I.ERCE_.._FEE ....... _____ MINING ........ I OLE/PL ANS._ ..... **SPO._i._OjO_OCr_30.p4_--
^ ^ ' - * . - * - ^ ^ ^ -v^^r- n^v f C-T pn '"'^W '••^TIC »^c **rr • • » . * * ^^M«« ••r*»HCCT

RfKS-2 ST RD ROW, 2 RPO KpW f_COU.STY GRADE _ROW,_CATT LE USEt . RES_LA.-,fc

§95_-CCO PPLK 10_5 253 PIERCE FEE MINING IDLE/PLANS 636.00 1. Op 00-30 .Cf-
DESC-S i C-T22S-R~23E" ......... RMKS-CATTLE"is¥f "RESEPVE "LANO'-COMM FCRESTT" .......... " .....

•596-OCO"FC[K Yo"5~25Y~PiTR"CE FEE MYNING* IPLE'/PLAN'S
QgSC-S n-T5?£-?.?3E _ PMKSrCATTL E_LS E t__RESE?VE_L ANDrCCMN.. F.LIREST.

5-.97r3_CO PCLK ___ 1C5 253 PIERCE FEE MINING lOtE/PLANS 625.00 1.00 00-30 C4-
OESC-S 12-T32S-«»23E RMXS-2NO'R"o""R6wV"sCL RR ROW«~AGRICO RR ROWt'CATTLE LSE. RES LANO-Cr>-

. ________ _ _ __ re'i c^r Jr.-'.'t /'•". -.- •» t •
598-OCC PCLK 105 253 PIER"CE""""F"EE .......... MIKING ibl"E"/PL A«fs" 63d'.6b"l.cb"o6̂ 3'o C4-

PF.SC-S l^-T32S-a?3E __ RMKSrCATTLE_JLSct_2NO.RO_ROWt_SC.L_RR_PQW»_A_GRI.CO_RR. RCW t_CqUNTY_5B A-:?
••>/tv /liri.i. ^jv. i. »•<••••.. '-

§59.-OCC_.P.CLK _____ 135_253 PIERCE FEE MINING IDLE/PLANS 641.00 1.00 00-30 Cfr

DESC-S 14-T3"2S-R23E RMKS-CATTLE LSY"RES LNO-COMM"FOREST. " ........ ~*

60o-oc5">"cCl<; T6"5"25Y"piE"R"cE FEE MYNING" i DUE/PLAN'S 633"r6cTTroo"o"6^3o""04-
-PESC-S T«-Tn;c.e?,e _ B>«KSr.CAT.TL.E_LSEi_.CNTY_ORAC.EO_SDJ_R.ES_LANCb.CQMM.F.ORESI. _

/•• . •
' ' • "»T



R E S P £ P A R T K N c A T A L o o

PfOPSPTY CCUNTY DEPT ACM1K-
--JNAW M» OFFJ_CE_.

PROPERTY ACRES NT AGO
____ SI.ATJJS... __________ .' ______ -QAJ.E,..PAJJ

6 ~ d l - 6 C F C K ~ T 105~25"3~PlTPCE FEE VfSiNG I C E / P L A N S
PESOS u-T3?s^??3g _ RMKSrC iUjJLJ. S£i_c KTY GBAOEP PP. J?.?S_.L ANCr.co.w.a_F. ORES I .

6C?-OfO_PClK 1^5_253 P I E R C E FEE DINING IDLE/PLANS _ 616.00 1.00_00-_30 0*-"~ ~ ~ ~ " " ' ' ' " " * " " " ' *
DESC-S17-T32S-R23E RMKS-RFS'-COKV'FOVE'ST. 2 "sf"RO*Rb"Ki5"£"REA' EASE MENT, CATTLE LSE.

627".0"o"l".0"d"6o"30'6"03-b"CO"PCi"K
DESC-1P-T37S-P23J-

FEY MINfNG TOLE/PLANS"
gnKS-RES-CCKK FOREST. ^ST RQ RR. C A T T L E USE NT.

£.. \^r

604-OCO PCLK 15 253 PIERCS FEE 'MINING IDLE/PLANS 632.00 l.OC 00-30 C6-:
~ ~ " " ~

6"05-6"c"0"PfK
OESC-S ?r--T3?S-

I05""2"5§"PTE'RCE FEY G TDLE/Pl'ANS
_S T RD ROW. Ct. T_TLg_LSE,

' 6Cft-CCO PCLK 1C5 253 P I E R C E FFE f I N I K G IDLE/PLANS
"OESC-V'2 1-T32S-V23E " " ~ " " " " ' . . . . . T

640.00 1.00 00-30
.....

"r6"67^oc"f"p"c"Lit IcTs'zTf'pTE'RCE FEE" "KiKiNc" ilTCf /PLANS
DESC-S ?;-T;;S-P??E _ *y KS-."£S-CCK>* FCREST . C A T T L

607-OC2 P C L K 105 253 P I E R C E FEE M I N I N G IDLE/PLANS 400.00 1.00 11-70 09-'" " " " " . . . . . . . . . . . . . . .
DESC-S/2, S/Z'41. 22-32S-23E RKKS-CATT L

lT5"253"PIERCE ^F£§" MTNiFjS fDL?7PLAN'S 3Y.~66"iT65~"03-7T~6~9
OC5C-PT SVN-F SE_C 22-3?S-22g HMKS-ACCITICN'AL A C Q U I S I T I C N TO CC.\SCLIOATE RESERVES.

6C8-CCC PPLK 1C5 253 PIERCE FEE MINING IDLE/PLANS 600.00 1.00 00-30
DESC-S 23"-TS2"s-R2YE ........ RMKs-RES-cbTsK "FOREST. CATTLE"LSEV CNTY GRADEO'RD t ROW.

.''l_r:<Jr-np i . cA i I LC iab. CN i Tjtn».ii£

*X1-??P_.p.QkK, 105 253 PIERCE FEE MINING
OESC-S 25-T3iS-p"23E KMKS-"RES-"CGKM">"ORESf .

U*. •„*?_* fe_r."Vkli_K
(:'. .v e v. -

ILLE/PLftNS_ 639.00 1.00 00-30 C4-
........ ........

6 - C C F C L K
DESC-S ?6-T3?S-P

T6"5"25Y"PlYR"CE FEE fblY/PLANS

_*X?.r?A?..?Cl..!<_ 105 253 P I E R C E F = E
OESC-S 3 / 4 E c " " " " " "

M I N I N G IDLE/PLANS 121.00 1.00 _ll-70 09-:" ..... ..... ~

E FEE ..... M IN ING'
PESC-ALL E CF ROiD 31-^?S-23g __ RMKS-CATTL E_LIEASE

i L E / P L A N S

§J5_-°-Ci1_J>.CLK 135 253 P I E R C E FEE M I N I N G IDLE/PLANS 480.00 1.00 00-30 04-

~>.

.
OESC-S 35-T3"2S-R"2"3E . RKKS-"R~ES-CCSM~FORE ST." CATTLE"

615-"dcc"p"CLK i"o"5"2Y3~PlYR"CE ^FEE M'fNiNG" lOi'E/PLANS

—T

/

' t



. RcFCPT NCi C1-?C;? R E A L P R O P E R T I E S D E P A R T M E N T C A T A

PROPERTY CCL'NTY DEPT ADMIN- PROPERTY
NO ________ OFFICE. ____ TYP_E_ ______ INTEND.Ep-.US.f. _____ $TAT_gS_

ACRES INT ACQ UP

. 616-GCG PCLK . 105 253 PIERCE FEE
CESC-S -

MINING IDLE/PLANS 357.00 1.00 00-30 04-7

ftXTt5C.Q..??-LJc. id5_2_5_3_P_IE£CE ?EE .MINING IDLE/PLANS 5p3,00..1.PP...QOr_30..0jlrJI
CESC-S 3-T32S-R24E "' RKKS-RES-COMM FOREST. CATTLE LSE, CNTY GRADED ROAD C ROW.

TcT'pcTK io5~Y53~pTERCffFEE MINTNG TOTE/PLANS^f677o"o"17o"o"6cH"3"o"cV-7
OFSC-S 4-

61S-CC? FCLK J3.5.253 PIERCE FFE MINING AS INTENDED ' 224.00.1.00 00-30 04-7
"bVsc-s'V-fy?s-«246 "" RMKY-KINE'D'CUT""ACTIVE" S'ETTLTNG'AR'EAI

619-3 rO~PCLK" lOS'Tsi'PTERCE FEE" ^MINVNG" A"s"lNT"E"N5ED" "640;ob""l"o"o~6b-"3"o"04"-7

JO-OCO ?CLK_ K5_253 PIERCE FEE MINING AS INTENDED 640.00 1.00 00-30 04-7
OESC-S"6-T"3'is-«2"4E • RKks"-MINED"6uTV"ACTI VE SEf TUfNG" ARE AT CO O~WNED~RR, PAVED"R"o""£"ROW

621-OCO PCLK
OESC-S 7-

1C5 253 PIERCE FEE MINING AS INTENDED 640.00 1.00 00-30 C4-7
RMJ<SrACT1VE MINING AREA'.. CO CKNci) RR-PAVED_RD_C_R0W.

-Oro FCLK 105 253 PIERCE FEE MINING AS INTENOEp 638.00 1.00 00-30 C4-7
' RMKS-ACTIVE""M"fNIN(;'AREA-MCSfLY"Ml"NEb CUT." 3"T/2~"ACRE"PLANT"sit"E"."( p'i"l.T

0 P-LX 105 253 PIERCE FEE MINING AS INTENDED 530.00 1.00 00-30 04-7
rDESC-S =-T--;- = ?*r R«K_S-ACTIVE_HI.MNG..AREA,..MCSJJJLMINEC..OUT.

624-vrn FTLK 105 253 PIERCE FEE MINING IDLE/PLANS 613.00 1.00 00-30 04-7
OESC-S 1C-732S-S24E RHKS-RES. CNTY GRADED RD C ROW. CATTLE LSE.

..KU_v_(i.uvi._t.A11Lt_

_i?_5.253 PI EP CE FFE
OESC-S

MINING AS INTENDED 63.?.00 l.op 00-30 04-7
" """ C ROwl .....

^627vOCO"VilLX To~5"253""Pl¥"R"CE FEE '' "MINING" A§~TNTSNDE5 6YsJ5o~"K 00~Ofr13"o~"C4-"7
CESC-S l»-T-2S-a?4c _ RMKSrHINEDJDUIrSE.TTLING. ARE.A,_16.a_ACRES_AVAILACLE FOR ..RECLAIH-T.O_B5. _R

_____ *2jBr?Cjrt.rC:L.K ...... 105._253..P.IER.CE... FEE ....... MINING AS INTENDED 636.00 1.00 00-30 C4-7
OESC-S 17-T2JS-524E RMKS-M1NEO "OUT-Y^O' AC IN' A'cf iVs" SETTLING AREA"-316 AC RECLAIMASLE K /AP

629-OCC PCLK
J)ESC-S lg-Tl?S-

105 253 PIERCE FEE MINING AS INTENDED 547.90 1.00 00-30 C4-7
JtKKSrACTIV.E_MI.MING_AREA._6fi_AC_W.AIFR_LSE.D_F.OR_j:ATFISH_PRCC.

A3P.-CC.? .?CLK .IC5.253 PIERCE FEE MINING AS INTENDED 627.00 l.CO 00-30 04-7
OESC-S i«;-T32S-R24E RKKS-SCL R'p't "ROvir 2ND PUD*CNTY"Rb £~ROW, GRAOEO. CNTY""RO t'Vow", C'c'.C.

631-"3CC"VCLK To5~25~3~~PIER"c! FEE MTNING" AS'TNTENDED" 637.o'o""lt6b""o'o-30"C4-"7"

—r



~NC".~ ~6i-2>.o2 R"E"A"L"P"R "O"PE"R" s E p A R T H E N T C A T A L G u E

STATt-FLCRIDA DEPARTMENT-AGRICO-PIERC2 OFF ICE

" I P P R P t R T t C C L N T Y D E P T A D K I N - P R O P E R T Y A C R E S I N T A C O U ?
Np .O.F.FJCE. _t¥f.E_

63?-u:o PCLK 105 253 PIERCE FEE MINING IDLE/PLANS 598.00 1.00 00-30 04-70
CF.SC-S ? l -T3?S-g24g RMXS-RESERVES. :

633.-CCC FCI.K 105-253 PIERCE FEE MINING IDLE/PLANS _ 640.00 1..9P__OOr_3_P._04-70
"CESC-S" 22-f32S-R24E~~ ~ ........ RHKY-RESERVESVCNTY RD GRADEO'To £ ROM

6~i4-C~CC~PCl~K I55~Y53~>TESCE"""~FEF MINING TOLE/P~LANS~~~ 337r4~0"~l~.~CO~OG^~3~0~lf4~-70
V.ESr^^ _

635-OCr FCLK 10.5 253 PIERCE FEE MINING IDLE/PLANS 160.00 1.00 00-30 04-70
"DE$C"S"2«-T2Vs-RY4E ..... " ....... RMKS'-CAT'fLi" LSEt'CNTY GRADED"R6" C "POX." RESYRVES-COMM FOREST. ...... """

63~6-5~Cb~~FCLK~ lOS'Ys'S'PTERCE FfT MlKiVKG HfLE/PLAMS
PESC-S Z7-T?: -S-

637-TC? FCLK 105 253. PIERCE FEE MINING AS-INJENDED. 597.00 l.GO 00-30 04-70
"oeSC-s"2£-Y22S-"R24E ........... "*KKS-ACtl"v r>rfNIKG"AREAV"CNTY""GRAOE5" RD '&' ROW"" ...... .......

V33-:Tcc"pc"LK I'OS'YS'S'PI'E'RCE FEE" 'MINING" A~S~~INT"E\OEO 6"3§oo"iIoo"6o-Yo"64"7o
Sr.-'; ?e-T?:S-?.?Ac _ ftMKS-30 AC^PIANT SITE tPAYNP CRK_WJSHE« > . 540 AC, I N_gRIG_,SETTL.I NT, AI^EA

6?<5-OC3 PCIK 1C5 253 PIERCE FSE MINING AS INTENDED 625.00 1.00 00-30 04-70
~6Esc"-s"3":"-fi;:s"-s24Y"~ ..... R.yKS-MiNE6-""oiJf -ACTIVE" SETTLYfNG'VREAr CNTY""PAVH"D" "RD"V"RhwV"scL"'RR""c"Rc"

_ 2^c c '**. * • - • • 'T .' • ' -
639~-"oCi"FC~Lk Tc"5"253 PI ER"CE"~~>PE PLANT-S'lf E AS'^'NTENO'EO " 3b."66"i."6o"o"C-Vo"li-69

«g _ RMKS.-PAYNE_CPEEJS,_WASHER. __

J25_-2.5_3_jM.ERCE___FFE ............ MINING... ________ IDLE/PLANS ________ I?5.pO_l._0_0_J)pr_3_0_ U.-69.

.cu " 'TEE ..... " ........ "MINING ' AS iNTcrcocO """5i3.oo"i.oD c"6-"30"ii- i.;
^RMKS-CPIGI.NAJL_SETJLING.AREArAiTIVE.POSSIBLE_RECLAMATION F_OR_AGR.ICULTU?..

v .• 'I -^ i- ' , ' • • - • - . • C * ' \ ̂

_____ 64^-^Ct-O. PCLK 105 253 PIERCE FEE MINING AS INTENDED 626.00 1.00 OC-30 Q4r70
1)ESC-S"3J-Y3"2S-V24£" Ry|KS"-300"A"c~M"rNE6"oUT-ACTIVE"s"§TTL"E AREA. CNTY>AVED RD c' ROW." SCL RR":

___________ _______________ .... ...... __________ ........ __________ . . ... .-..
*40-CC1 PCLK 1C5 253 PIERCE FEE MINING AS INTENDED 407.00 1.00 00-30 11-69

PESC-SFC. 3C-3?S-?4c _ RfKS-MINED OUT - ACTIVE SEJTUI.NG .AREA.__; ___________

____ $AQT?j£_Pf.lA ..... _115._25A_PIERCE....FEE ............ MINING ..... IDLE/ PLANS 218.00 1.00 00^30 .1.1-6 o
DESC-StC. 3G-32S-24E RMKS-RESERVES - CCMMERCI AL""FOR~EST. SCL RR/RwV'CDUNTY R/RW,"REA RvT.'CAT

___ ________ _ __ /.c«4i €• '»_.
641-OCC PCLK 105253 PIERCE FFE" MiNING AST'lNtENOEO 640.00 'i.06"G"6-i3"6""64->5

PESC-S - j?-T-;;-a24E _ RMKS-375 AC..MINED.. OUT-.ACI..SP.TJ.LE. AREArBAL.ACT.IVE. MINE. AREA. _ _

_____ 647.-CCO FCLK 105 253 PIERCE FFE MINING __ IDLE/PLANS __ 639.00 1.00 00-30 04-70
DESC-S 32-722S-R24E ' PMKS-RES-COMK FOREST. ~ " " ......

i " o525 "3P lERCE FEE
SC-^ ;<-T?TC-;?A= _ PMXS-RES-rCO'M. FOREST.. CATTLE. LSEt _CNTY. GRADED RD C.ROW.



R E A L P R O P E R T I E S D E P A R T M E N T C A T A L C G U

STATE- FLCR1DA DEPARTMENT -AGRICO-P1ERCE

PF3PCPTY CCUNTY

*

644-OCO PCLK '

645-OCO PCLK
DESC-c/2£E,v,3/4SENE

105

103

OEPT ACMIN-

253

253

PROPERTY
lSTfNO£p-USE STATUS

PIERCE FEE MINING ICLE/PLAMS
Ryycs-RcS-cc,fy, FCREST. CNTY GRADED f>D t ROW.

PIERCE FEE
24-28S-24E RMKS-CATTLE LEASE

646-0 CO PCLK 105 253
DESC-F/ST !/* 25-2SS-2*?

647-DCO PCLK
DESC-StSW 5-28S-25E

646-000" ?CLX

' 64<J-0-:0 PCLK
DESC-ALL SEC S-28S-2

650-.: CO ?CLX

651-3CO PCLK

105

105

105

253

253

253
ic LESS

US
?=>tl

105

253

253
"\ OESC-ALL SEC 1.1-235-25 E

652-CC.J FCLK
OESC-ALL S=C 1«?-?9S-

653-CCC PCLX

105

105

253

253
OESC-AIL Srf ?r_3B«_jec

' OE<C-?T K-.-. ?T S* 21

655-OCO FCLK

__-l_JU

105

?53

253
DESC-PT S« 2c-28S-25E

656-OCO PCLK
D£$r.-ilL <?C 29-23S-

_ T _ n 6 5*7-0 CC POLK

1C5

105
OESC-ALL SEC 3C-2FS-25E

658-OCC ?CLK
OF.SC-PT SrC 2j-->.?S-2

659-CCrt PCLK

105

105

253

253

253

OESC-ALL SEC 29-32S-23E

660-OCO FCLK !05 253

PIERCE FEE
P«KS-C/TTLE LEASED

PIERCE FEE
RMKS-CATTLE LEASE

PIERCE FEE
RMKS-CATTLE LEASE

PIERCE FEE
RCW S.XKS-CATTLE LEASE

PIERCE FEE
SOW PMKS-CATTLE LEASE

PIEPCE FEE
RMKS-CATTLE LEASE

PIERCE FEE
RKKS-CATTLE LEASp

PIERCE FEE
P..-.KC CJLTTLE LCA5C

PIERCC Frr
R«KSrCATTLE_LEASE_

PIERCE FEE
RMKS-CATTLE LEASE,

PIERCE FEE
PMKS-CATTLE.LEASE

PIEPCE FEE
RMKS-CATTLE LEASE

PIERCE FEc
., . RMKS-CATTLE L.FAS.E.

PIERCE FEE
RNKS-CATTLE LEASE

PIERCE FEE
SfiKSnCATTLE.LEASE,

MINING

MINING

MINING

MINING

MINING

MINING

MINING

MINING

MINING

MINING

MINING
CITRUS

Ml Ni" NG

MINING

MINING

MINING

MINING

JDL,E/PLANS

•

IDLE/ PLANS

IDLE/PLANS

IDLE/PLANS

IDLE/PLANS.

IDLE/PlANS

IDLE/PLANS

•

IDLE/PLANS

IDLE/PLANS

IDLt/CCANS

IDLE/PLANS
LEASE

IDLE/PLANS

IDLE/PLANS

IDLE/ PLANS

IDLE/PLANS

IDLE/PLANS

OFFICE

ACRES

70.

.1X9.1

160.

40.

20.

599.

596.

69.

524.

640.

100.

55.

-

640.

640.

520.

637.

480.

00

00

00

00

00

65

00

47

50

00

00

00

00

00

00

00

00

1

INT

.00

1.00

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

.00

.00

.00

.CO

.00

.00

.00

.00

.00

.00

.00

.00

.00

.00

.00

ACO
.DAJ.E...

00-30

-iirJ.Q.

11-70

11-70

11-70

11-70

11-7C

11-70

-

11-70

1 1-70

11-70

11-70

11-70

11-70

11-70

11-70

11-70

UP

.PA!?

'64-':

C9--

09-'

CC--

09-7

c<;-7

C9-7

C9-7
•

09-7

09-7

09-7

09-7

09-7:

09-7,

09-7:

C9-7.

09-7:

-T

• v



RCPPST NC. CJ-2032 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G

PFOPfPTY CCUNTY • CEPT AGKIN
iP

PROPERTY
.TYP.E ______ INT.EN

ACRES INT AGO U
______ ; _________________ OAJ.E...DA

661-OCO PCLK 105 253 PIERCE FEE M I N I N G IDLE/PLANS 320.00.1.00 11-70

FEE

DEPT TOTALS

FEE '

188-PROPERTY-CCUNT ' . 66, 724. 98 -ACRES

188-PROPERTY-COUNT 66, 7 24. 98 -AC RES



fFPC?.T KC. Ul-?002 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G

.r PFCPtRTY CfUNIY DEPT ACMtN- PROPERTY ACRES INT ACO I
._< > KUMICR. Â̂ g NO .OFFICE. T_Y.P£_ WTJNDEP.-US.6 5TAJ.U.S ^QATJ__.Ci^

3 256 KE.MPHIS FEE FACILITY AS INTENdEO
PESc-r. ITY CF

1.78 I. CO 06-63 1."
ON. L.£N_AHY_C.D._SJ

751-CCO PiRfNGO - - 91 25f KEHPHIS FEE FACILITY AS TNTENOEO ..1.00.1.00 06-68 1:
DESC-LOTS 25.3Y-3iVF7uNOALE,ALA"Rf'KS"-WARYHCuVE"s"lT"Er ALL BLOGS. t POOL ES» FIXTURES C EQPT. SOUTHERN Rr.

y55-cYo"P!AR"SHiL"L""^V"256~HYpPHTs""r"'FEY FAClTlTY" "A's'lNTTKOEO" IVo"o""lVcb"l2"64"Y:
'CE5JC-VP rr.a 5^3, T95, a^g ^HKS-JtPEETVILLEiM. SUBJ.TC TRANSH1SSTPN LINE £ R/W FOR HIGHWAY F.'

..STAIS.IP-TiLS.

FEE ; 3-PROPERTY-COUNT 3.78-ACRES

*THIS FACILITY UNDER CONTRACT TO SELL.' PRESENTLY AWAITING ABSTRACT BEING BROUGHT UP TO DATE.
SECULL CLOSE IN FEBRUARY, 1972.

' I



6J6OU

~~ff.KM~~HC~"ci"2QQ2~

""STATE"- AaVi" NS AS"

R E A L P R O P E R T I E S D E P A R T M E N T C A T A L . D G U

. PPCPERTY COUNTY OEPT AOMIN- PPGPERTY
I .NJMBER. NAKE £P_____ _CFFJ_CE_ TYP.E tNTENDEOr.US5, STATUS..

ACRES INT ACO UP
OAJ.E.__OAT.E

-oco cncss 37 256 HE^PHIS FFE FACILITY AS INTENDED 1.86 1.00 05-71 09-7
RHKS-FERT1LI7^R BLEND PLANT ACQUIRED THHOUGH EXCHANGE WITH PHILL-IPS

CESC-A^CFEL,ARKANSAS
93 256 PENPHIS FFE PLANT-S.ITE AS INTENDED lf0.00.00. 1.00 7.65
'" RKks'-BLYTHEvTLLrAMKONIA "pi ANT "-EXCESS INDUSTRIAL LAND" AVAILABLE".

7"5"f-CC"C "K'fs'S 93"Y56*>"E"iMPH"rs"""FEY " PL ANf-SiTE" A~S~~iNT~E~N~6ECf
T ?7, Yf tapBO. flPKANSAS r.VKS-F'iTSCO BWY CO. Y A R R P Q CHEKICAL PLANT

STATE TOTALS • • . . •

FEE . 3-PROPERTY-COUNT 1.003.86-ACRES
• • . -

tTHIS TRACT OF LAND BEING SOLD. TRANSACTION SHOULD BE COMPLETED IN FEBRUARY, 1972.

• ""T

.4



6J6J6 • . . .

~ ~ ~ K c " ~ cf-Yec2 fc"V"i"V"p"^"6"p""R V 7TY~~D~"irp~A"R~T~~H~i~N~ f~~c"A~T~ A"L" O"G

PflOHERTY CCLNTY OEPT ACM IN- PROP ERTY ACRES INT ACQ (J
____ _MiMBF_R_ ___ N4.ME ______ NO ___ O.FFICF. ____ .TYPE. ______ tNIEf.OEOHJS.5 ____ SIAT.US. _____________________ .QATI...P.A

"P"LANTSITE As
PESC-PFN^ACPLA CITy _ RfrXS-PEKSACCLA CHEMICAL PLANT CN ACN RR £ 1-10 HWY.

759-CfO KANATEE 'SI 256 HEKPHIS FEE FACILITY AS INTENDED .50 1.00 09-19 12

" " " " . . . . . . . . . . . " " ' " " " " l ^ ^ ^

FEE 2-PROPERTY-COUNT • 25.50-ACRES'

•
r

. .

PFOPER7Y CCUMY OEPT ACMIN- PROPERTY ACRES UJT ACQ
C.E. _____ .IYP.E. _____ INTEND. Epr.uAE _____ 5TJJ.US _____ ...

r

FEE 1-PROPEETY-COUNT 4.97-ACRES



REFOPT NC. 01-20C2

" S T A T E - "

R E A L P R O P E R T I E S D E P A R T K E - N T C A T A L O G U
... .̂ ._

PROTEST V - CCLNTY OEPT ACNJN- . PROPERTY ACRES INT AGO UP
._-Mi*§.ER. NJJME NO P.FFJC.E. .TYPE. INTENOEDr.UA? STATUS , OATJ-.__DATE

770-CCO
"CTTC-MT. ST

**77,.oco

OESC-SHEFF

766- OCO
CESC-L*N4c

767-CCO

BPOWN

e.CREfiL-
!ELf),iL.

CARRCHL
K TN HVY

C£ WITT
DESC-FAPMER C ITY .

768-OCO MCKcNKY

9
PT .S FP

11

256 KEMPHIS
. 17 F W X S

256
PT.. SEC.

15
72 AT

39
3 CITY

111

256
3W

256

MEMPHIS

FEE
-UKOERTR

FEE
19 RKKS-AKHONIA

MEMPHIS" FEE"
CO* PMKS-IC R3.

ME "PHIS FEE '
L O T S RKKS-SERVEO

256 MEMPHIS FEE

FACILITY AS INTENDED .41 1.00 12-64
*CJLJL'NLOAOING.r)£yjJlE. DECLARED SURPLUS. WAREHOUSE.

FACILITY AS INTENDED
TANK - SITE ON CHICAGO RI C PAC.

.55 1.00 07-68
RR CO. SERVES.

FACILITY AS" INTENDED 4.10
CO. SERVES. MUCH EOUIPNf.NT AT LOCATION.

FACILITY AS INTENDED
BY PEORIA C EASTERN RR.

FACUfTY AS" INTENDED

.50

A.&
4=i=t*

1.

1.

1.

00

00

00

01-66

10-55

02-62

12-6

PIPt

12- 1

12-1

12-<
-EASEHENT_ FOR _RP.._C UTILJJJ ES..._H^?.EHCySE.

125Y56>rE»~HIS~"
DFSC-HlV^Ji LOTS A5 C AS R^KS

ST.CLAIR 163 ?56 j-EVPHlS
OESC"-M;JSCrA:TAH, iL.">"T7LCT"46 RMk~S"

"FEE "~ ""F'ACICITY AS~INTE'NDEO 8;83"ucor"oi-
-WAPEHgUSE C SURPLUS LANO ON CT.E I RR t j R/H 10 FT. WIOE..F_PP..

FEE fACHITY _AS INTENOED^ 1.21 LOO 03-64
"TRIANGULAR"LOT"354"' "A'LCKG "ILL^RT.43f6"c"6«"ALONG JEFFERSON, 160'

777-"'5e6"sf"cl"AlR"T6~3"25"6""f'E>'P"KlS""
DESC-c.ST.LPUlS. PT LCT 6 _ RHKS

FEfc PLANT-SITE AS""iNTENDE"6 ........ *=** 1.00 ii-CY
EAST_ST._LqUI.S. CHFM1C^L_PLANT. .WAP4SH t ST._LCUIS NATIONAL..

12-e
^W/T '•

1.2->'

'12-'.

.771-CCO • SANCTON 167 256 MEMPHIS
"OESC-MFV"8ERLiN"vfLLAGE ........... RMKS'

FHE FACILITY _ AS INTENDED 1.00 1.00 O7-65
WARE'HCU's'ErV'PLATTED iV'FT. VTJDE ALLEY"-" NOT USED.

i /v /rsa
PESC-vr :::::,: 1. ; > v i / >

i.iLE-LScr-ACK rrtHLllt AS iNinMieii 9.00 l.uu ui-ai
P_KKS-PEKlN_«yMC.M.A_TErMlNAL._tfcA«>IJ..t.PtMN_UNlUN. KK Cu. ScRVcS

776-OCO V E R V I L T N 183 256 M E M P H I S FEE
C E S C - D i N V I L L f ,NW OCR S 30 KMKS-DCNV 1LLE,

774-OCO W H I T E S I D 195 256 M E M P H I S F'EE
OE<C-\TFct I N G . PT SF'. 16 S^S-AMMCfiJA T

UETCALF, EDGAR CCU!"IV
aiAHA, GALLATIX COUJiTY
FULTIN, WHITESDIE CCUXTY

»

RIDOTT, STTTEPHEXSCN COUJJTY
.- TISKILIWA, 3URZAU COUI.'TY

DANVILLE, VEBMILLIOK COUNTY

FACILITY AS I N T E N D E D
ILL. C H E M I C A L P L A N T S E R V E D BY

FACILITY AS INTENDED
ANK S I T E

FACILITY
FACILITY
FACTORY .

FACILITY
FACILITY
FACTORY

14.00
CCC C ST.

.69

3.87
2.00

102.50

0.72
0.25

15.24

1.00 10-57
LOUIS

1.00 0.3-66

(61.5 A's
(40.0A's

12-c
R K Y

12-'

l-(

2-5
4-^
12-
3-7
3-:

12-:

*•• .
• -T



l E

STATE-ILIINOIS

STATE TOTALS
FEE .
SALE-LSEBACK

DEPARTHENT-AGR ICO-MEMPHIS" OFF

17-PROPERTY-CDUOT
1-PROPERTY-COTOT

165.66-ACRES
9.00-ACRES

'i REFfVT NC. OI-2C02 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O C U

CruSTY DEPT A D M I N - PROPERTY ACRES INT ACQ UPP F c -
I ___ >U'!!3fR....hAie ______ NO ______ .Q.FFJCJ. ____ J.ttf _____ I.tJTENpEPrU.S.E. _____ STAT.Ui ____________________ .OAJi..p_AjJ

76~f-6~eb"i*cc~N 5~2s£~Hl'wKi~s FEE "FACILITY AS'TNTENOEO "e."49~T."6o"Tf-65"i2"t

76^-CCO e V L L C t H 31 254 M E K P H I S FEF" " * " . . . . . F A C I L I T Y A S I N T E N D E D" " " " ' " 3.03 1.00 12-65 12-(
..........

D F 5 C - P F L I V I I I ? 1

WINTER, L;i\1Z::S CCITTY
KASHV.ULEY"3rRRl£.N UUUNTY

PKKS-S.A.

•STATE TOTALS

FEE ' 5-PROPERTY-COUNT

FACILTfY A~S
RV CO. SERVES. COU^JY

FACILITY ̂
FACILITY *" '

19.95-ACRES

0.37
3.00

7-67
.8-65

I
i •



E p R r N o . c i - c o 2 t p o p E R T i E S D E P A R M E T C A T A L o c u

PKGPEFTY COL.NTY OEPT ADMIN- PROPERTY ACRES INT ACO
HIHRE.R. ___ NA*§ ____ fO ________ P.Ff.JC_E. _____ .TYPE. ______ lNJ.ENQ?PrUSE _____ ST.ATUS ________ .....

FEE FACllYfY" *s"TNT ITNOES 2 b l 0 2 - 6 5 ~ 0 2 - Y
PESC-HrPg. 1ND _ PMKS-GRANTEE R£S PERP SO* ESHT PM S3 SIDE. CONOCO GRANTED ESXT TO STJ

a.7/
___ 783_-CCC__CLI.NTCN ____ ?3.2_5t.»'E>'PHIS FFE FACILITY... AS. INT ENDED. ________ ****_!• 00.-Q$rAi-S2-!;

"DESC-'KIRKLIK cifY.'TNO RHKS'-WOMON'IIWY'TRA'CK LSE" 20o""c"uNt6ADiNG"p"if"~ . ,

Y78-o"cJ"FcTNTi"fN""*5"Y56"yE"KPK"j"f""FE"E" FACYUTY A's'lNTYMDEO" ..... \ i4~~.~Q6Q8~-63~~Qf-7'
DgSC-'.TTira. I^n _ PrxS-W\P.F_HDU^E_J5_IT_E ON WABflSH RP nw CFI. AOJ PRPTY LSED FnR_ADC.r.SLCr,

792-PCO GRANT ^3 256 KEMPH1S FEE FACILITY AS INTENDED 6.76 1.00 Cl-65 02-7
' ' ' ' " " " " " " " ~ " " " " " "

PLANf-SITT A'
D£SC-S?Yvri'?r I NO _ ByKS^BCORR. SI DJ_NG FACING TUS^HWY 50 ON SO SIDE FOR 500'., FERTILIZER MI

15__2.5_6_KEMP.HI S .FEE _ F*CI LITY _____ AS__ty!JENO!D __________ •5p_.l.pp_.p2-6.6_.C2-_7_
' ' ' W t C . ' i l A " TANK .

__._.-_. -

PESC-Pn ic°CN. I N C . _ -f MK :Sr NO_P R_JLf NT J £N c D .

784-OCO'CP.AKGE 117 ?56 HEKPHIS FFE SAL6-EXCH AS INTENHED 1. 00 1.00 10-66 02-7
6iSC"-Liiys'l"C ....... "• ..... 'RHKS-VACA~NT~~L~A~N5V~SURPLUS TO""NEEOS'£ UNWANTED^ "SHOULD "BE SOLO. ........

____ ...... _ _ ........... . ......... ......... ..... ____________
787-CCO PIKE 125 256 MEMPHIS FEE" FACILITY AS INTENDED 1.50 1.00 0.<t-64 02-7

OESC-PETESS°IPG. INC _ RKKS-.NY. CENT TRACK INTO PRPTY_ALCNCS1DE WAREHOUSE. _______

7E6-OCO PCSEY 1^9 256 MEMPHIS FEE FACILITY AS INTENDED 23.00 1.00 02-65 02-7
~ ' " ~ " " " " " 5 9 . "iTf

791-CCO PCSEY 129 256 I'EfPHIS FEE • FACILITY AS INTENDED 1. is i.uu O4-66 oi- 1
_OJESC-ST Wrr;n?tL, ISO __ PMKS-SUS TO ROW 20 'WIDE TO .. PO.SE_Y_CP._AC CNTY: RD._ FACES ..CYNTHI.ANA-SL.

782-OCO RtSCOLPH 135 256 MEMPHIS FEE FACILITY AS INTENDED 1.00 1.00 05-64 C2-7
~OESC-H7R~aiYviLLY."i>fD~~ ........... R>'.KS-BETHE'EN~CCC'CST LOUIS RWY"TRACK c HILL"ST"W/ 267' FRONTAGE ONEACH

78Y-OCO"RCSH" ff9~25"6""?cVP"His""FFE "FACILITY AS~TNTENDE"5 l.'OO* nbb"l2-6"5""02-""7
tcK-wcSP. I NO _ RPKS-.68_ACRES_LEASF.D FR BCORR_a ^5.0_P/A.. TRACK LSE FR_BCORR_CO.._3 7?

7.8.1 rP.C1-?''SH _____ 139.256. HEVPHIS FEE FACILITY AS INTENDED _.l. 30 1.00 05-62. .02-7
'' RHKS-2o«"~ES»u~ "F'OR'EMGRESS t" EGRESS ALONG H PRPTY LINE. PENN CENT SIDE

7~95-0~C~0~SC~0~if l5"3"2V6""KEMPHIS~""FEE"":' "" FACILITY AS"lNf ENDED K30 TJ66" "dr-65"~02-7
JlF5C-<irr,TT5PLPr. . IN'Q _ R.VKS-NO RESTRICT1CNS-NO SPECIALS.- -

79A-CCO SPFNCER _1«7_25A ^EKPHIS FFE FACILITY AS INTENDED *a=i£-1.00 05-67 <?2-7
OESC-VcCKP'CR'f ..... "" ~" """ " RKKS-ESMtVlNO'lANA" CITY WATER""CO.-6" FT. WIDEV'TRACK AGMT SOUTHtKNRHY

~7 7V-"C C5~~WE L IT ff 9~2 5V"P.e»"Hi S" "F E E F'AC I LI TV AS'TNT ENb'ED 1 J68~T Ico"l0^~b~5"o Y-'i
_G'ESC-?LUrFTrv. ?-0 _ .RVKS-^EM..ACO_LANO. FRONTING. Crj_MAPL«_RQL_£.?.. NICKEL. .PLAT.E... CO. a.2AO._P/_.'-

FRAK1CFORI, CLIKIOIJ COUNTY PROPOSED NH3 PIPELINE TERMINAL 28.03 2-69 '

/•

I



S T A T E - I N C J A N A - DEPARTMENT-AGR1CU-MEKPHIS OFF

r$T*TE TOTALS

FEE . 18-PROPERTY-COUNT 103.03-ACRES

. r

• •>

.4

t

' \



R £ p » o p 6 f t E S O E P A R T M e N c A I A L O G U

S T A T E " - l O V A " DEPARTMENT-AGRTc6-M'EMPHis"OFF" '

P P O P E P T Y C O U N T Y OEPT ACM IN- PROPERTY • ! ACRES TNT A C Q U P "
.NUMBER. JiAKI N° .OPFJ.CE. _TY.P_E_ INT.ENDEO-US.5 STATUS '. P.AT£___PAT:

T^™---c-^.-.-c--.-™~_-.-™_.--_-___ _ . - E _ _ _ _ . _ _ . _ . _ w _ ™ _ _ _ _ _ . . _ _ . ) . _ _ . . . _ - _ . . . . . - _ „ _ _ - . . . .

QgSC-1FL>FTN. T f w a PKKS-RCCK ISLAND R3 SPUR SERVICE PrnPE^Y. A36L^ECTJU3N_L1HE_33 C g.

(B15-QCO BLFNfl VI 21 25« MEMPHIS FEE FACILITY AS INTENDED 1.91 _1.0_0_.06r_65 03-1
~ " " " ~ ~ " " " " ~ CHl'AGO," M6"s'T."PA"UL R"R".

3i"f56~VE"MPHTs""FE"Fr FACTLITY TS'INT'E'NDIO" "~~""«'33"i«"oo"lch:'55"o"3":.
DPSC-STA^•.^r^. ITHA PMXS-CCNW PR SERVICE. 50* T R A C K LSD ;

S1?-CCO CLARK? 2* 25«>EMPKIS FEE FACILITY AS INTENDED .75 l.p0..03-67_ 03r-'
bTsc-cYcfrlV,"icVA BMK'S-AOJV'CB'Y"o"RR "fRACK^"VA~siME"Nf "FaR""ACc"ESs"2~o~FT." wibe. """

8Tf-6~C~0~~CLA~YTCN 43~~25S~¥zf?Hi'S~~fYG FACl'LlfY A"S~INTE"N6Eb" ~7"5 "K'OO'oV-'fcB" 03";

R^KS-ADJ. C M C ST.'r PAUL RR CO.. 10^ VI OS EASEHENTt A300,SQ._FJ,^100'

_ AS.J.NT.ENOEO i-oQ._i.pp__C2-6_9_p3_-'
" " ~ ~ " " C O .

lIcb""CB-"5V"cy-"-
DESC-HL'"OriDT, ICWfl RMKS-SEC. N. OP CCNH RR RWY. STATE HViY 169 ON WESTBORDER._JUNDER^T^AC

807_-CCn 'KCSSUTH 1C9 256 PEhlPKlS FEE FACILITY AS INTENDED 2.24 _1.0p__05-_6_l_03.~';

"DESC-'HkY" 6"6"VsSLEYV"lCwV PMks'-CKiCAGbV'HlLV C ST.~~PAU~L~RR~~SiaiNG~'i2~5l"

8M"6"cb""KCSSL'fH""T5;9"?5"6""p£M?Hfs FcE "FAClllYY AS~"l>Tf ENDED ^T56~"lT60~02"-6"8~"03-"'
DESC-iir,C\A. Tf>f . C^LLS ACC. RMXS-TRACK LEAN IN SISK. CCNH R W Y . CO

813-OCO LYC'J U«> 256 PEKP.KIS FFE FACILITY AS INTENDED.. 2.50 .1.00 .0 9768. pJJ.-:
DESC-RCcWAVl bsV'lCKA ' RhKS~-EASf "20"o~HAS" 32» EASEV7ENT" RUNNING N-s" FOR PUBLIC RO.

c;c J.I""^_"^"f::. i'S"-i .iJ":.HK?H:j ,-i.i- ric:;:vv As";\TC::;irf> ?;ii:i"":.Si"-"nr>---5----
DE5C-aTJ lTS?£. TC'.-J ; RMKS-US, HWY^ t6.,AT. FRONT. _ C.._P_LJE PAC. RR AT^REAR. ;

817-OCC F D T T A V A T 1^5 256 KEKPHIS FEE FACILITY AS INTENDED 1.00 l.CO 01-69 C3-"
b"ESC-UN5ERKCCDV"l6iiA" "RMKS-NORTH"4bbV"6F"SECTION"LYTNG"B"ETWEEN WESfERLY R/H £ CM E ST. P^UL

GARNER, HANCOCK CCTOTY
SPENCER, CLAY COUNTY "
CIB3ERTVILLE, 3LACX HAWK COUNTY
LINDEN, DALLAS COUNTY

PROPOSED NH3 PIPELINE TERMINAL
<i ii it

FACILITY
FACILITY

19.67
25.0
2.00
1.00

4-69
3-69
1-67
11-69

—T

t

' \

.4



f'CPT f.'C. C1-2C02

~st/TE-K>YA -

R E A L P R O P E R T I E S D E P A R T M E N T . C A T A L O G

STATE T O T A L S

" F E Y ' • 16-PROPERTY-COUNT 120.05-ACRES

I
• \



DEPARTMENf-AOVfcO-HSMPHI S CFF
STATE-KANSAS

ACRES INT ACO UP

06-"

"*
SI4IJ—IQ1W--5

1-PROPERTY-COUNT - 3.90-ACRES

HEFORT N C . 01-20C2 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G U

PFCPFR7Y CCUNTY DE?T AOM1M- PPOPERTY ACRES JNT ACO UP

9~25~6~HE~KPHIS"~VEE
SC-GLA < C C w . KV

C4VPPFLL 37 256 H£KPHIS SAlc-LSEBACK FACILITY AS INTE?JOEp 37.20 1.00 05-6A 02-'
DESC--lHCcS, KENfuc"KY~ RHKS~-K I LD~ER~ TERMINAL FOR" AMMONIA 0~N LICK INCfRIVER "w/DOCK t "p/LV~"NcV

rrE f A C l ^ i . T i5 INTCf.'iwC »TZ i.ZZ 10' ~,Z CZ
JDESC-Vr^MLLFS. W. g\0 CF K.ST CMXS-KOW L E A S F ON TO R H CLEVELAND ON YgAR TO YEAR BASTS. UN' P.P.SEE

STATE TOTALS " ] '__ •_

FEE _ 2-PROPERTY-COUNT 2.95-ACRES

SALE-LSE3ACK 1-PROPERTY-COUNT 37.20-ACRES



RFfORT ML. Ci-<!OC2 R t A I P R O P E R T I E S D E P A R T M E N T C A T i L. C C
.r.

STATE-MAINE DtPARTMENf-AGR7c6->f£~MPHlS~~CFF~

PPOPFfUY COUNTY OEPT ACMIM- PROPERTY ACRES INT A C O U

..Ay*?-*-*- NAMi Np .OFFICE. TfSf WIJA?iPrJi5.i IJAJJiS DATJE_.0_<1

•

7Tf-c"CO"AR"CCSfCX" 3"25"6"?£»"hIS FEE "FACllTTV AS'TNT ENOED 1726" ~l760~Tl-6y~C2
-ALCNGSlCg BANGOR C ABOCSTOOK BR TO THE g B/W. A&O' LENGTH.

STATE TOTALS

FEE • 1-PROPERTY-COUNT - 1.20-ARCES

REfCRT N C . CI-20C2 R E A L P R O P E P T I F S D E P A R T M E N T C A T A L O G U
...^.^.™T___™.^..™_-_.______

PtnPERTY CCWTY CEPT AHy.IN- ' PROPERTY ACRES INT ACQ
>JJK?JA ___ N.̂ i.. ____ NO ________ P.F.FJ.C.E. ____ .TYfE. _____ ..tNTE.NDEpr.USS _____ SIA.TUS. ____________________ eftIE._.PAtf

' • > • '• • /•/. 2 3 '?.•>•™-.-_-_..--..--.--. ...„._.._....„ ... ...-̂^̂  .„„-....-.„- y6;0o " i . ' - i 2
OESC-S. rLISTPN ?T. PiLTIMCP? PH K i^S 5 PVED BY CANTC fi_P R C PENN RR. PO C< ON PAT&PSCD RIV E R FDR DEEP

— CCS u ».. rC C r E ̂i ___ i . « . . . -

— c* JCnci

.vQ. _ RMKS-100* TRACK LSgD FOR PENN CENT RR DN ANNUAL BASIS. CARRIES 1F.OO !

FEE 3-PROPERTY-COUNT 25.31-ACRES



6U604

A R T M £ N T c A T A L O c " u

STATE-KASSACHUSETTS DEPARTHENT-AGRICO-McMPHIS OFF
. *

PROPERTY CCUNTY CEPT ACHUi- PROPERTY ACRES INT AGO U?
NO CFF1C.E TYP.^ INIlNDEDrUSi SIATUS „„ OAJ_E___pAl

801-OCO H*"PSMR 15 256 MEKPHIS FEE FACILITY AS INTENDED .76 1.00 10-39 02-
PMKS-arPPERS 80 FT ON ELM_SLi ; '.

807-OCC H1CLESEX 17 256 MEMPHIS FEE FACILITY AS INTENDED _ 1.00 1.00 - 02-'
' RW<"S"-NY""NH"'£""HART'RR"CO 7NEw"HAVcN"rsioETRAC'K ' ' ' ' ' ' ' '

STATE TOTALS

•

. 2-PROPERTY-CCUNT • 1.76-ACRES

' \



tttorrt NC. 01-2002 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G U

CCL'NTY OEPT ADM N

'!f.R.
PROP ER TY

T.YP.E. _____ XNTEfi
ACRES NT AGO UP

STATUS. ________________ ..... J>AJ.E.__P.ATE

8~3~6-6cb~ 25~6~HEM?HIS FEE "FACllTfY A S ' N f EfDE~ U T . O O -
PFSC-JFOCr. ETCH. QQflNT Tv'P. PMKS-CEO RR Cft. TN tfEST LINE. JEDDO RC. CN SCUTH BORDER. TELEPHONE E A .

• JK1-OCC atlEG*N _J5 256 MEMPHIS FEE P.LANT-SIJE AS INTENDED 30.00 1.00 12-64 03-7
~ ~ ~ ~ ~ RHkS-H."s"lcV"p"A"RR"RWYi"E."siDE O F ~ H K Y 169. EXCESS ACREAGE HERE I S S t

DfSC- ST.". \DTSH
FACVCffY AS~ INTENDED OO

RHKSj-LYING E. CFr M. C. RR CO. (NYCJ £JjEST OF HWY U .S . _23.j
2c.cc

821-CC? PAY _1_7 256 MEMPHIS FEE PLANT-SITE AS INTENDED *&&»• 1. 00 06-56 03-7
DE"SC"8VY"ciVY"PT""S£C 15 .......... P^KS"-,NY"YENTTAT"RV"SERVlCcVVACINAw"RIVER" ON ~NCKTH Sio'c." ..........

PESf.-Al-ai,».v. MICH. a| 5!
F A C l Y A s

RHKS-LrTS 1-7 OF BtnCK <!._ AS .PLOTTED IN BAY COUNTY REG. OF prEOS OFF

831-nCO P4Y 17 256 KEMPHTS FEE FACILITY AS INTENDED __ 1.38 1.00 01-64 05-7
~ ~"~ ' ' ' ' "" ~

P T . S E C . 5

"FACiVffY AV'irjtE'NDib i;"38"uco"il"6"A"C3-"7
RKKS-CCNNIHER PCWgR Cf EASEMENT CN E 75' OF LAND. ON LINKCOD ROAO IN

e a - o c c v i f
DESC-LT?-' C r c , VKH.

I 822-0CO CMRl EyO___29_2_56_M_EHPHTS _FFE __ • F»CIU_TY AA.ItlJA^2fP ?«PP._ 1:PP—9*rAtiP.3."T
"T CESc"-Alf"rV"yVcVicVN"~"S EC"V RMk~S~-C£o"RR~t~o"SER"viCE. '

"l"76"T."6o"o"2-65"C3-"7"AS*"lrIfENO"EO
ir.H. PT SHC B RMKS-CN PACKARD HWY. . NEAR LAUN.i.NG.K

839-000 HIUSCAL 59 256_ HEHPH1S FEE FACILITY AS INTENDED .96 1.00 OA-6A C3-7
VfcHr I'C'L 6" T'WP " P i" sEc"V6"""RKKs"-Lcc ATEb~~wr" sYoE ANDERSON'RCA'D^ 33 • CN"E"VS"GRANT ED YAS EMENT FOR"

82"5"CCO"TCRC"N ..... ~6~3~25~6~~K£FPHIS"">"Eif ........... FACIUTY AS'TNTESbED 6\56 l.'ob" 0"5"-5"3""63-"7
*n »yc. nirn. PT ScC '0 __ PHKSrCEO RR_CO.SERVICE. OWN. SIDE .TRACK. ..LOT. .3_.OF_T.HOHPSpN_FARH

63 ^56 Kc.".»»hIS FEt • FACILITY _______ Ai, ._NT[:i<ULU _________ .l->?_JL^~..iA:̂ 3_.U> J..

¥E$^-VfDC£C'\rVfCH""pf.""S6C."'lV"RKKS-«ESt""AKy"A"L6NGSIOE GR'AKD fRl.'NK RR LINE.

IsV-CCO'TriGHAV 6"5"2'56"Pc«P"Hfs""FPE FACIUTY* A V I NT ENDED "2."29"u6b"~d3-65"63-7"
DESC-l.v?H£V. PT. SEC. ?fo^WiU«) RMKS-rCN HOKELL. ROAD, . NORTH LINE.OF_SEC... 2. ____ . __

837-OfC 1CNIA 67 256 MEMPHIS FEE FACILITY ___ AS INTENDED ..50 1.00.047.6<»_.03-7
"" ''YA "RKKS-ACJACENT'HVO'HWY. LYING'N. OF PERE MAROUETTE RR RKY.

67~25~6~~PF.VpHiS ^FEE FACILITY" AS'TNTENo'ED " l6.00"" l . "605-6C3-7
D. MICH. _ RHKS^DETROI_T_t_LANSINrtT_t WESTERN BR. 3.2. ACRES FROM ORIGINAL 19. SURP

834-OCP IAPEEP 87 256 MEMPHIS FEE ' FACILITY AS INTENDED 10.00 1.00 01-61 03-7
oYsC-Y>7LAY"CI7YV"iTYl"CA"TV.P. "" SKKS"-CCFNER"LOCAT ION ON MICHIGAN HWY 121. SU3JECT TO M. H. DEPARTMENT

826-~C~CO~L~E~NAy£E VlTsV'SEMPHI S F'EE''^/M^/iFftCILTfY A S~"l*Nf END f 5 "3.""56"T."663-5963-7
DE.<C-Pflt.fV?t. V1C.H. PT SEC 26 gMKS-U .S ._mX..223.»_J5UBJ ECT TO HKY EASEMENT ON N. 33. AMER. LA. PIPELI

ocpcc

—T •

/

'

*•



. C1-20C2 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G ! .

*~S1 At't^MTHIG/'N DEPARTMENT-AGRIC&-HEMPH1S OFF ""

I PROPERTY CCUNTY DEPT AOMIN- PROPERTY ACRES INT ACO Cf
} _MiH3ER. N/.NE NO OFFJC.E. TYPE INTENOE.D-.USE STAiyS '. P. AJJE___ p.M

84"7-b"CC""LEN"A"wEE s " l ~ 2 ~ 5 ~ 6 ~ M i V ? V i l S F i t F A C l i T f Y AY'lNT E N D E D « 5 b " " i r 6 o " ~ 0 3 - 6 Y " 6 3 - "
•pFsr-SFKEra. virv. H.-vvrrn arn. RMKS-WABASH P.R SPRVIr.E.__ ; .

__--• 845-CCC MCNPOI- '115 256 MEMPHIS FEE _ FACILITY AS INTENDED _ 1.65 l.pO_04-64 03-
;j5ESC-~S~AMARTAi HfcHV"p"fZ"VE"c"Vo"RMKS~-LEAS"§ 8~4~o6»~YA~ND £^ i5b"~fRAC~K"FROM"ANN" ARBOR" RR CO. 15* EAS£ME>.

Y2"0-o"c"c"syG"fNVH~~"l45""2"56">YvPH"rs~~"FTE" PLANT-SITE" AS" INTENDED" SlVo"0"lVOO"0<^"5l" "03"-
DESC-P.UIVFI = LD TC'.V\SHIP PT s is SMXS-CHEMICAL FERT. PUNT, esc RR SERVICE FROM NORTH BCUNDARY. FAC^.:

825-CCO S4GU.4W K5 256 PEKPHTS FEE FACILITY AS IN'TENDED 2.00 1.00 04-64 C3-
'~bYs"C-f."hYsi:»"l>:Grp"T""S£Cr"24 Rrks"sU?.J~ECT~~T~6~Nb>THERLY 'PCRTIONI "FOR *USE""c>""Fl57"HWY"." t EA'sf fcRlV's's"

LJ f iC , PT. S5C. 21 P.HKS-CCO RR CO SERVICE. SUBJECT TO HWY USE OF. 33' CN N. LINE.

?5At5cP..?^P.1J'*:'.._ii5_25_&,-!'-E-1?.HIS _.fEE FACILITY A.S..INTENDED i»00'..i-P.0..V?rJ_°._P.?-~

"«4"S10"CO " S *"G i.r:> V""14 5""2"5"6"M E'MP Hi S""F E E F'AC I i if Y A"S""l NT END E D *rv "1 ̂ bo"6 8-fO "09-
OESC-RcP?P, aFS!D?NCH RMXS-REESE RESIDENCE LOCATED NEAR OUR FACTORY. RENTED FOR *35J PEP

840^0CO S4MLAC 151 256 MEMPHIS FEE FACILITY AS INTENDED 2.29 1.00 01-64 03-
OESC'-jiiRYE'TTE ~"~ PPKS'-CtO "RR""c"6IS*ERVICEV "f.'CRfH'S IDE; OF WARNER ~STY~AT~ FENNERi'ST/'CCRNE

ri46"-CCC""s"AN"lL"AC l"5"f"2"56""j'EK?HIS""FE"E FACILITY AS'TNTENnSD i.'«6~T."60~08-58~"(33-
LStcY FJ"KSrN SIOJE_qF_CCQ_RR_TRACKJ\l_jaCKSCN_ST._AGRlCfi_HAS_.P_RiyATE_RR_C:!'.r

???T0C9 SHIAUASE _155_256_KE_KPHIS FEE . FACILITY AS .INTENDED *«P_0..l«5P._i?r.6.*.P-3-
SO" ~~ RMKS"-ALO.\G""G"RANb"TRUNK RAILWAY"AT "MONROE ROAD^

f?7-CCO IL'SCCIA 157 256 KEKPHIS FFE FACILITY AS INTENDED 3.80 1.00 01-63 03-
D"ESC-CA"ss"c"ltY"t""?T"sYc~.""33 R.MKS-AT o'o"ERR"ROAD" C GRAND "tRUNK WESTERN RR.

«32"-6oO~"fOsc"c"LA~T57""256""KE«p"HIS" FEE FACILITY AS" INTEMDE'D I."6b""lT6o"Oll-6V"63"-
nC5C-Ftl rr.pry;. PT. S=C. 29 PMXSr.CCRNEB_€ILFORO. .C.HINSCN_RpADS._FAIR.GROyE_TWP. POWER..CC._.EASEMEN

823-OCO W & S K T S W A 161 256 MEHPHIS FEE _ .FACILITY AS__WTEN_OED _*r«??_i«_Q?_l_P.::§?__03r
"6ESc"-ANN"VsacV,"?iYfsFfELO T\P. RMKS-NY cYNT'pAL"~RR" CO SERVICE.

KELEVA, MASISTES COUNTY :..„ FACILITY 0.50 11-70

" " *

L'JLVT . . • '

^ jc. "ci-Yo"o"i""~ "RE A'T"p"R"o"p"E"R~T"f"E"S'~O"E"P" A"R"T" M"i~N"f"C"A"T"A"L" o"c"lTT
StATE-KlCHIGAN "DEPART ME"NT-AGRTc6^MYMPH"ls"CFF"

- STATE 101ALS

FEE 32-PROPERTY-COUNT 197.01-ACRES



/ i V i m - • - . . . . . - -
»_t «" •» V V

VEFCRV'Ncr'di-Ycoi R"Y7"I~"riT15"p"Y"rT"7*E"V"b"Y"rV"R"T""M"r"N"f""cr"A"T"A"L"o'G"i
~ST AT*£-KVMEScTA

PFDPERTY CCtNTY OEPT AC.XIK- PROPERTY . ACRES INT AGO U:

NO O.FFJC.E. lYPE l̂NJENpEPr.US.6 STA_TUS P.AJJE___P_«

t

85~5-OCC~ BlirE*
OEsr-vcRNPN ceni

«53-CCC BSCWN
OESC-SEEPY EYE,

85c-cco~ KART'I
DESC-F/U?MCNT. \>

851-OCO f C W = R
.OESC-GFANO K f A C C

. 856-OCO NCoL?
DESC-wrRTHirr-TCN

852-OCC STEFt
DESC-KERIDEN, M

DESC-ST. J iVES,

STATE TOTALS

FEE •

CAR 12
TR. HI MM

. •

1_5.
MINN.

N 91
IN\

99

256
•

256

256

256

HC-MPHIS FF.E
RMKS-2CO TPK

KEfPHlS FtE
RUKS-CCNW RR

KEHPH1S FEE

^EH?HIS FEE

FACILITY
LSEO FR C6NW RP..

FACILITY
& HWY 14. LARGE

FACILITY
WEST SIDE. KHSE

FACILITY
'uSt ^IN.N. FM.lTS-Cf'£SP PR f94FT t SOFT TRK

S 1C5
VI K'V

E 147

256

256
NN. FI SEC

VA">7"!65"y5"6"
KINS. PL 48

MEMPHIS FEE
RKKS-TRK AGHT

VifPHIS FEE
17 RMKS-CCNW RR.

" V EVP'H I S~ "F E E
RMKS-TRK LSE

7-PROPERTY-COUNT

FACILITY

_£RLC p*£ RR C0

FACILITY

AS

AS

/
INTENDED J=

INTENDED 6*

'.t>0

***

.00

1.

1.

CO

00

10-61

03-59

CCr

Cft-
WAREHOUSE C SERVICE CENTER

AS
48 X

AS
LSED

""AS"
.»_5.3_S.

AS
DRAIN C HWY ESM.NT ON

WfiTfv AS"
CCMW RR CO 15CFT.

67.88-ACRES

INTENDED
100 FT

INTENDED

INTENDED
FT TRK. 158FT ON

INTENDED 1
S C E BORDER.

INTENDED

.78

.09

1.

1.

00

00

.50 1.00
CONCCJ)

.25

126"

1.

"i:

00

-o-o-

03-65

12-65

12-61
PRPTY.

12-66

-w

06

06-

06-

06-

"06"-

t 60603

. STAT'E-KI s"s issTpp]

HEn'p"his""FEE • TACILTTY SS'TNTENOEO i~7B~i-nn-Ti~y«-v—
g>1KS-N-JNF SHEWN "" K75 '-^ ll~<>* 06-,

^^ '̂tl!^^-^-^^ ̂ W^^IW^X-fe?^^^
ASHINSf 151 2~56 >EWP1"S""FEE" FACVL~ffY Ve~Tl-Ve-.-fic% ! /«c?/.

MSS. RHKS-NCNg ^-PWN
 FAC]LITY . AS INTENDED- *«?-1.00"07--55—OV-7

PEE ' . . 3-PROPERTY-COUNT 4.76-ACRES



R E A L P R O P E R T I E S D E P A R T M E N T C « . T A L C G U

^DEPARTMENY-AGRICC-MEHPHis'"6FF

PPilPtSTY CCLNTY 0=PT ACHlN- PROPERTY
MAIi J?P P.FFIC.E. .TYPE INTE.NDEpr.ll̂ g §J.A_TUS__

ACRES INT AGO UP
PAJ.E...PAT t

_____________________________ . ___ ...... ____ ______ . .. ____ ______________________ . ___ ......... „ ___
85<»-CCl ALO?.AU: -7 256 KEF-PHIS FEE FACILITY AS INTENOEO .S5- 1.00 09-65 09-7

_ P E S r - l J O C C N T i . L C n ' S T ' g 1ST fT. _ M.K S_T_A CJACSKT ,TO CMSPR R_ R/H._f RPNTS ON NW/CCfL LOC US T C _1 ST_W I_Itf_J> ?._5
O./S"

859-CC? AL'DRAIN 7 256 CEt'PHlS FEE FACILITY AS INTENDED _ »^f l.'OO 12-68 0?-?" " " " ' ' ' " " "KESTERLY

FACTClTY AS""lNt'ENDEb" r*^~il"00"63-~63~06"7
. "H. LT 6. PL IS r»KS-r, >«CD PQ CD. IS E SO FT TPK. TPK UN LC A D£ R.-_LS E^LAND Jy 750..SQ FT. S7

85B-CCO GR'JKRY J9 256 KPyPHIS FEE FACILITY AS INTENOEO ' .25 1.00 03-62 09-7
" " " " " " " " F A ^ ^ "

yr. is SUPVCY acs
' F A C f L i T Y ~ ~ A ~ S "INTENDED"

VKS-ST LCUIS C HAMUI.e_AL_£WY

940-OCC SHELBY 205 256 MEMPHIS FEE FACILITY ' AS INTENDED 1.00 1.00 09-69 07-7
KG. RKKS-2CO FT BURLINGTON TRACK LSE. 100 X 420 FT 8ETKEER RR TRACK CCMES

"StAT'E'TOTACs"

FEE 6-PROPERTY-COUNT 2.68-ACRES

—T



S T A T e - K c J R * S X A DEPARTMENT-AGRICO-McMPHIS CFr

PPOPErTY CCL'MY OEPT AD.U1N- PROPERTY ACRES INT AGO UP
' NA*i_i NO P_FF_ICE_ IYPE tNjEN.qEDHi&p SLAMS BAT.E.._PAT

8"7"0-CCO"PIE>:CE 139~2"56"?!E>7P"KIS FEE "FACHTfY AjfTNT E'NDEO
OESC-PIF?r.g. KEP. _ BHKS-S21-26N-?*. CHICA CD. C N'J RH CO

____ ?6_<»-CCp_WASH_PjGJ__l_77_2j5_6_ME_KPHIS__ SAIE-LSEBACK. PL«NT-SITF AS INTENDED _______ .22.85..!. 00 Q_<r 63 06-
*o§sc-"eLAiR, Ne'e." ...... ..... RXKS'-ESKT'SSC PER YR siGNBOA'ROt'H'wY 3o."ooac~CN"KissouRi RI'VERV'G'JLF

871-OCO WAYNE 17? 256 KEKPHIS FEE FACILITY AS INTENDED 1.58 1.00 03-67 C6-
OESC-'.mNF, K'ER. «L 75 RHKS-12' WIDE EXPRESS ESHT WAYNE ELEC CO. CHICAGO C NW RR.

BROKEN 3CW, CUSTER COUNTY FACILITY . 0.50 2-68
MEADfySAITCDERS COUNTY . ' FACILITY ... 0.50 1-69
CRETE, SALINE COUNTY FACILITY . 0.35 3-70

STATE TOTALS ' * *

FEE ' • , ' 5-PROPERTY-COUNT A.40-ACRES

SALE-LSEBACK 1-PROPERTY-COUNT 22.85-ACRES



A L G t

ST*Tfc-NtW JERSEY . OEPARTKeNT-AGRICO-MEHPHIS CFF

, _ PPO.PtRTY COUNTY 0£PT ADHlN- PPCPERTY ACRES INT ACO U>
j _MJ«?£R_ NJ»_ME ^.NO P.FFJCJB. .TYP_E_ iNTENDEDHLiSE STAJ.U? DAJA..PA

"Voi-cca IU"A"\T"IC",~r"256*PEVpHis ^FEE" "FACilTfv AS'TNTEN'DEO
DE?r-H^>>^c^^T^^•. N. j. CL. *s FHKS- i I ITHST.OM._S SIDE.

'03-CCr__Cl'MSEPLA 11 256 KE^PHIS FEE FACILITY AS INTENDED _ _ 2.00 1.00 03-65 Of,
" ...... RKxs"-6uiY"clVf;roVE"d"To "i^Too'scT'Ff'FCfi N""SALEM"RD."" SERVED BY CEN

VE* FACILITY A"s"iN7ENDEb" 7i"3"2~UOO"65v68" 06"
KS.T kf .urs H_V A LLE Y_R R_C o_ c N_WJ.

P.MKS-N. SJ.CJ JJl̂ '̂S 3RY R D

_STATE TOTALS . . .

FEE . 4-PROPERTY-COUNT 13.30-ACRES

' I



t A L p i p E R i E s p R T K E N T C A T A L c u
STATE-NcV Y O P K - . O E P A R T K c N T - A G R I C O - M E H P H I S OFF

" I P F C P r P T Y COC-'iTY CEPT A C M I N - P R O P E R T Y ACRES I N T A C O U ?
L ..TYPA lNJMD.5n-jLJ.s.g 5IA.TUS

"" - 915-OCC ERIE
DF.Sr.-3l.'FFALC M Y

91ft-OCO LIVIN5ST

29 256

.-51*254.

MEMPHIS FEE
RMKS-FERT. PL.V

VEVPHIS FEE

PLANT-SITE AS
n. ERIE LACJCAH4NMA

FACILITY AS

INTENDED
RR.

INTENDED

15.

1.

50

33
OESC-GKOVELAND PT LOT 49 TWS 8 RfcKS-SPALL PARCEL LSED TO 1ST SOCIETY OF M.E. CHUKCH.

918-OCO f.ADISCN

920-OCO CNTAR10
DESC-STAf,LY N Y SEN

971-OCO STt=U?.£N
OESC-*'AYLANn *) Y PT

919-OCO SUFFOLK
OESC-RIVSRHEAD N Y -

917-OCC WYCM1NG

53 256

6«> 256
AC 4 TWS.

101 256
LCT 76

103 ?56

MEMPHIS FEE

McfPHIS FEE

FACILITY
RR. W/REHCUJ5E

FACILITY

AS
S SLE

•AS

INTENDED
N'DE R

INTEfcDEO

12.

2.

03

53

1.

1.

1.

1.

00

00

00

00

01-11

10-66

12-68

10-66

06-7:

06-7

C6-7.

06-7'
RKKS-LEHIGH VALLEY PP.

f'cf'PH'lS FEE"
T 6 R.''KS-RCT PLCT

KEVPKIS FEE •
L'.>5 ISL*NO PMXS-WAREHCUSE

1?1 25ft fECPHIS FEE

FACILITY
400X219 FT. E

FACILITY
C 8LENOER. LI

FACILITY

AS
400FT

AS
RR CO

AS

INTENDcD
FRONT ON ST

INTENDED

*

INTENDED

2.
HWY

1.

4.

00
H

25

47

1.00 03-67
21. UNDERGO

1.00 02-69

1.00 04-65

06-7
euro <•

06-7.

06-7
D E S C - H r R M T * G £ ?T ICT 4 TWS * 3 V K S - N W C C B N E R OF D E L H I _ _ S T HWY E W g A T H E S P I ELD SP RD.

NIVERVILKE, COLUJ3IA COUSIY ' FACILITY '- .... -0.39-" - - A-69
. i

STATE TOTALS • .
• . • .

FEE " 8-PROPERTY-COUNT • 39.50-ACRES . - •-



REPORT N T . C1-2CC2 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G L

P f O P E P T Y CCUNTY DEPT ACMIN^ PRO?~ERTY ACRES TNT A C O 0 ?
,_AUy?f3 fAlf.1 £P P.F.FICE. lYPJl INTEND EOr-_U.S_E STATUS ?ATE___pJlT

i""9l38-OM""prAYFCRT""7r3"25"6""?EVi»HlS FEE FACllTfY AS~TNT E N D E D 3 J 6 y ~ : u 6 c f " 6 5 - 6 5 " ~ 0 6 -
I?H, N. C.-' EHXS-NaRFOLK-SC RR. 346 FT TRK OWNED BY CCNDCO.

.?JL7r^.C-°_-?"/u.F.l!:?T 1? 256 fEMPHIS FEc MINING IDLE/PLANS 12,014.69 .50 CO-57 07-
RMKS-;PHCS~PHAT~E~RTS~~56X CONOCOt'VoS "kENNECOTT(MANAGES" YuR-PAYS' TAXEV)

S. P^VLICC RIVEP FyKS-PKOSPHflTE RES SOS CONOCO, 50* KENNECOTT(DUNS SURFACE-PAYS T A X = 5

-919.--0_C-9._B.fpi!JE. 1! 256 XEMPHIS FEE FACILITY fA-HHIJ '̂SiP— l:0-0..h?-0_.°.ir66 C6'

OESr.-f.PEFNSFCRC - PANOCLPH AVE. PKKS-PRPT BI-SECTEO BY I-B5. COMPLETE FERT PLANT. REG_OF_F.. SC

. ?.U.t?.cP_ IPEOELL t7.?56._tKH9HlS__FEE /.ACILITY AS INTENDED 12.50 1.00 10-64 C6-
. CESC-HCCFFSVILLE -"7:0~;<AlLRDl '" RMKS-l"tJAp"EHCCrs"E"£"CCfTONI GIN~.~~SERVICE" CENTE'R"'

Yf4-0"co"lsVC§lV~""v7~2"5"6~VE^?H!s""FEE" ^A'CIL'lTY AST'lNTcMOEb "•£==* "li C"0"04-"54~"C6-
DE5C-<iTA'!F5VILLr CS' HWY «?C W. RMKS-AtEXANOEP. RP. CO.-WARF.HPUSE. PT LSED (10 YR > TO GEH_SPP.E.ADER

,. ?.C.7r?"jl.?JJ.l lt7.2.S6.VE.v?.MlS___FEE'; .FACILITY. AS..INT^MED _ S^r 1.00 12-64.Co-

•L ._ " . f.fC>
913-OCO W A S K I N C T 137 256 KEVPHIS FEE FACILITY AS fNT END ED '•&&&* "l.OO'lO-iy'OS1

DE5C-PIVVCUTH- UWY <•/.£ KS P3 i<MXS-S31 FT NDRFCLK-SO RR TRACK.

OESC-MT. OLIVE N. C. RMKS-SCL RR CO. JOINT SIDE TRACK W/TENANT. "ON OLD'HKY 117 BIN HI. C

"•WARSAW, DUPLIN-COt^rTY T~I1" ' TACttlTY "~T~~~ ""•
J5TATE TOTALS . """ "" "" " """" "" ' "'
FEE lO-PROPERTY-COfNT. 12,096.01-ACRES ' - '
MINIKG-LSE 1-PROPERTY-COUNT . 4.17A.12-ACRES

• — T

' I



~$t*£-CH"f

pPCPri'TY CCLMTY DEP' ACMIN- PROPERTY ACRES INT AGO
_l?i*?-EA ilaJfE NO .O.FFIC.E. JTYPF lNJf.NOipr.u.5.? STATUS

' S2~5-OCC All EN 3 256~
DFSC-CMrn CHIP MCNPHE TVS.

930-OCO BFOWN ' 15 256
DESC-GEn.sGcTCW?< - LOTS 62 C

93"5-OCC P.lTLEP
OESC-SEVTS X !LE CHID

923-000 ClTYAHCfJA
OESC-CLc^cUND ChIC

ME>P"HIS FEE "P'LANT-S'ITE AS nfETs-o'ED so.
RIKS-FfRT J»LANT. BCO RR. CONOCO 'OWNS SIDE TRKS ON H

MEMPHIS FEF
fc3 PMKS-LOC CN RA

17 256 MEMPHIS FEE
W4Y\e TkS. 9NKS-FENN-CENT

35 256

OESC-C/PFrLl PHTC TUS 14

939-OCC FAYETTE
DESC-^.AL SITE X Or

S34-OCC hEN^Y
DESC-^IOPFVTLLe C:HTO

S31-CCO KIGHLAVO

-..1 OESC-HIUSBOFQ « L0

923-OCC LC3AIN

932-OCO MftDISCN

47 256
CTY 30U

69 256

71 256
TS

93 256
-rv HV.Y

97 256

MEMPHIS FEE

RMM-NUMEMUS.

R^KS-CEO RR CO

MEMPHIS FEE
NO. R>'KS-RcSEARCH

MEMPHIS FcE
RMKS-US HVY 9

MEMPHIS FEE
?KKS-NtW RR CO

FACILITY
Cr ST.

FACILITY
RR CO APJ PN E

PLANT-SITE
PLANT CONSIDERS

FACILITY
. WARFHPUSE. RR

FACILITY
LAB-WASHINGTON t

FACILITY
6

FACILITY
. 190FT TRK LSE

AS

AS
sine

AS
•D SU

INTENDED

INTeNBEU
. FSMNT

INTENDED
RPLUS— FC

LSE CANCELED

AS INTENDED

AS

AS
a si

Uf -I iC £n w w j c .

INTENDED

INTENDED
C6.40 P.

•

10FT WIDE

66.
R SALE.

. SERVED

5.
ACQ THRU

1.

*
A.

MEMPHIS FEE FACILITY AS I NT E TOE'S 5.
.-5 6..RMXS-TRK .LS E_ NICKL E . FL AT E RR_CP-JQCFJ .. W AA EHOUSE_t

MEMPHIS FEE FACILITY AS INTENDED 1.

79 1.
wy_65.
40 1.

-

•

60

BY

28

l*

1.

TR

1.
AMER

40

50

1.

1.

00

CO

00

00

UC.K

00
AG

00

00

41 1.00
.3 LENDER.

00 1.00

07-51

11-63

02-64

10-00

09-61

C6-

C6-

06-

06-

06-

07-
CHEM CC .v

03-66

10-65

0 1-60

01-64

06-

C6-

•

C6-

06-
,-ii-. h._:. -. ... KKKS-i. SJC. W *$„.,. iJi,«-i.ONU,* *„.

936-OCO MERCER
DESC-TSN* CMC HCP

927-CCO PICKS'-AY

107 256 MEMPHIS FEE
FH=LL TKS. RKKS-AVAILAELE

129 256
DE5C-CHCLEVILLE OHIO

C£ 1 *•*) ̂  r* D I ^ V J ^ L A V 1 ^ o ? c A»1 * W \, w r t ^K^ I^Mi X&7 4. 3 O

nESC-4SHVILLE.t>T NH 13-2-?2

MEMPHIS FEE
RMKS-PENN-CENT

FACILITY AS INTENDED
FCR SALE. SURPLUS TO NEEDS

FACILITY AS
RR CO. ABTS SCIOTO

V C U D L J T C C C C C A ^ T I T Wr • C ~ r n 1 o rCC f » * ^ * L * | T

rtMKS-LANO SERVED BY RR SPUR

_^ .933-3C3 SEN-EC* 147 256 MEMPHIS FEE
DESC-NEW *FTc-b-~BI~G~~SPafNG'TWS. KhKS-TRI ANGLE"

924-3CO UMON

929-0:0 VAN W c ^ T

159 256

161 256

MEMPHIS FEE
RMKS-PENN-CENT

MEMPHIS FEE

AS

FACILITY AS
SHAPE; SOFT ON'CNTY"

FACILITY AS
RR CO. INGRESS ESMT

•

FACILITY AS

INTENDED

4.36
CF AGRICO.

•
75

1.

1.

00

00

11-65

04-60

Ofc-

C6-
C ALLEN STS. . •

INTENDED

INTENOEd
HWY 591.

INTENOED
35 FT H

INTENDED

2.

1.
W." SIDE

1.
IO£_N.J.O

I.

00 1.

la i.
ALONG

00 08-64

00 01-65
R/W OF P

53 I. 00 04-67
PP.OP__FR_RR__ST.

17 1.00 10-62

09-

06-
ENr

06-

C6-._
. O5C-CCNVCY"-"SEC"5"T*7s""2St ~PE RMKS-FFNN-CENt"R"R" CO. CCNOCO" CANNOT SELL TO ANY" GRAIN C ELEV CO WT.

-EACIGRX , 30.70 12-55



L'JLIO

REPORT N C . 01-2002 R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G U

STATE TOTALS

FEE 17 -PROPERTY-COUNT • 174.74-ACRES

' I



*
r '

UEfORT N C . 01-2002 R E A L P R O P E R T I E S D E P A R T H E N T C A T A L O G U E

CCUNTY UEPT AC«JN- PROPERTY ACRES INI ACQ UP

JftKSER. N_A*£ !?!> O.FFJC.E. .TYPE. WIENOE pr.l&E. STATUS OAT.E___DAU_

VC6-0 C0""i RACF f>0""f rrsV'KEVPHI S F EF. .......... "FAC IL IT~Y A V TNT ENDED* r60"~l.~6o~~03- tV"C6-7"C
C aORCfGH. PA. _ PMKS-ST LINE C SULLIVAN PR CO. - ' -

9C5-OCO FPIE A9 256 KEHPHIS FEE FACILITY _A_S .INTENDED
"oiE sc-V f CUV f LL'A'RE" ViT ..... RMKS"-ER I"E""L ACK AW ANN ^A "RR"

A~S~INTENDE~D~ K 9 " 9 l O 3 - 6
DESC-MJClNr,IEt VUlflT-F T^SXLUTN PVXS-Rf APING RR . 731 FT SIDIMH. EUEC R/W LINE. ESMT TO HXY PERT.

FEE 3-PROPERTY-COUNT 4.09-ACRES

~"EPcVf"sc".""oi-2"o"oi R"Y~A"L"""rR"lD"rY"R"fT*E"V""o"lB~rV"R~V~M"E"7r"f""V"A"T*"A"L""o""G"u"

PSOPFRT> CflVNTY OcPT ACHIN- PROPERTY ACRES INT ACQ UP
J3IH?F.R_ NA.ME Np RFFJCE. _TYP_E_ INTENDEDHJSE STATUS QAT.E.__pAt

BMKS-ACJ 1-26. CHEM WORKS. COMPLETE PLJNT

867-CCC rLARENOO 27 256 KEVPHIS FEE FACILITY AS INTENDED _ #•&- 1.00 11-6A 06-
OESC-SUM.v£PTCN, S.cV ~ .......... RHXS"-BET~WEEN~~fw6~s'fs. ~ '" " ....... ............. ""

FACllTffY
. S.C. _ RHKS-SO RR CO. PERT WHSE.

JB64-OCO fARLP.Cf iO ^? 256 PEKPI-IS. FEE FACILITY AS INTENDED 13.63 1.00 05-65 C6-
i>YsC-BYN'£ptT~S~viLi~e,~~S.C^ ..... PMKS-*«KSE"~CN~VCL"RR a CieSCN'-SENNE'TSVILLE 'KWY"7V.""2"8LOc"FOR"FER"f ST

"V6T-cyc""sVAlff3NT""83"Y56"VE"KPHIS"""FE"E FAClVlTY A's'fNTE'NSEO" SYd'lI 0"0™66-"u"06"-
DESC-SP&RTANr'JFr, t 5. C. _ ' PMKS-VHSE C PWY SPUP-i^ SO KWY CO. RES10UAL LAND AFTER SALE OF MAJ PC*1

865-CCC WILLIAMS 89 256 Kk'MPHIS FEE FACILITY AS INTENDED .50 1.00 10-6* 06-
" ' " '-RR" s"pURV"l6bV"DEST' 'BY">TRE^" F'EB" 1970 " . . . . . " " "

1S1ANDTCWK , COLLETON COUNTY-- --- - ---- -PAe-IM^Y ---- - • - ttfr ------- r-68"

STATE TOTALS . ' •

FEE 7-PROPERTY-COUNT 95.92-ACRES



R E A L P R O P E R T I E S D E P A R T M E N T C A T A L O G

~StVfE-SrftJfhC!<CTA

PPOPERTY CCfNTY OcPT ADMIN- PROPERTY ACRES INT AGO U
~_*P .Q.FFJC.E. IYPE. ÎNTENOEpHiS.g SIATIJ5 1

868-CCO TLPSER 125 256 MEMPHIS FEE FACILITY AS INTENDED
t.'Sl^*. S.?. P.IHKS-300 FT TRK LSgQ CEN'W RR.

1.00 10-69 06-

COUNTY FACILITY 0.40 9-66

STATE TOTALS

FEE 2-PROPERTY 2.30-ACRES



PFOPE-<TY CCL'NTY ACRES IYT AGO UP
re li* i rwncu— u 3C di*>iu>

8S5-CCO DAVIDSON 37 256 MEMPHIS FEE PLANT-SITE AS INTENDED 12.94
DFSr-r.'iSWU*. T?'*Ki. • PHKS-CF'.'T T FNM FERT PLANT. LCN PR f.n.

894-CCO GIBSON 53 256 PEHPHIS FEE
DESC-M1LAN, TEN.N. ... RMKS-NONE

r.FSC-nSFFNFVTUr, Tf»:n. P.VKS-SO PR

8B9-wC° JEFFERSC ?9 256 PEI"PHS FEE
OES'C-JEFFcRSCfJ CITY, TENN. RMKS-VKSc

892-OCO KNCX 93 256 HtHPHIS FEE
DESr.-KNnxvHl<?, Ten?). RNKS-SO pR

896-OCr. LAKE 95 256 MEMPHIS FEE
DESC-RIOf:LEY, 7EKN. RMXS-IC RR

DESr-ATHfN'S, Tpr:v. RMKS-SD PR

CS7-CCC NC.NRPE 123 256 I»?>*PHIS FEE
DESC-SWECTnATSR, TESN. RHKS-SO RR

8S8-OCC CBICN 131 256 VEVPHIS . F E E
DESC-IIMCM CMY.TFNM. R.MKS-GHCO

--KJ^ îte*̂ ^^

Ay SA2-f>C2 SKrLRY 157 ?56 MEMPHIS FFF

FACILITY AS INTENDED 2.00
GIVEN

CO. AUSTIN ST S Sc CCR.

FACILITY «S INTENDED . l&*
CN SO RR CC. MECHANIC ST

PLANT-SITE AS INTENDED 11.19
^Cf, CCHPLETE PERT PLANT.

FACILITY AS INTENDED 2.00
CO.

FACILITY A"S INTENDED 3.34
CO SIOE TP.K AGMT. LOCOING DCCK LSED.

FACILITY AS INTENDED 1.67
CC. 3LENDF.R C KHSE. KW n.

FACILITY AS INTENDED .50
P« CC. , r

1.00 10-58

1.00 06-65

1.00 03-65

1.00 10-53

1.00 10-58

1.00 02-51

1.00 00-00

1.00 12-62

1.00 10-53

1.00 OJrSS

FACILITY »S INTENDED 12.65 1.00 02-65
'VOESf.-«eKFHIS,PCRT INCUS". SU8. R.v.'»S-NK3 TERMINAL, TANKS, DCCK.SPUR TRACKS, SCALES ,CFF ICE BLDG,

9A3-3CC SHELBY 157 25* KEMPKIS FEF FACILITY AS IHTENOED .50
DESC-«F.-PM^S.T222 RI V c R S TL'£3LVD RXKS-FCRMER OFFICE PLCG NOW LEASED TO CHICAGO BRIDGE &

C67-CCC S L L L T V A N 163 256 KEfPHIS FEE
OESC-BRISTOL. TE.NN. RMKS-SO RR

89C-OCO kASHINGT 179 256 MEMPHIS FEE
DESC-JCKKCN CITY, TENN. RK.KS-SO RR

891-OCO KASKIKGT 179 256 MEMPHIS FEE

JONESBORO, WASHINGTON COUNTY
PARIS, HENRY COUNTY

• •

FACILITY AS INTENDED 3.10
CO. SPUR TRK OWNED BY ACRICO. SECURITY FEED

PLANT-SITE AS INTENDED 10.38
CO. STORAGE WHSE C BLENDER.

FACILITY AS INTENDED .60

FACILITY 6732"
FACILITY 0.47

IRON AT

l.OC 10-53
CO LSES.

l.CO 10-58

1.00 10-53

T6-58
8-55

LIH 1 C

C6-7C

06-7C

06-7C

C6-7 C
•

C6-7C

06-7 C

C6-7C

C6-7C

06- (C

$£

09-71
WAAEI-

J.^c.c

-?6r7_c

06-7 C

C6-7C

•

—T

/
' I
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.• •

SfATE-TE"K"NES~sYE~~ . DEPART MENT~-AGYfc6^H~EMPH~fS~OFy *

^ STATE TOTALS ~ ' • ~ " -

FEE 17-PRDPERTY-COUOT " 75.27-ACRES .
•

*OF THE TOTAL ACREAGE' IN THESE TWO (2) PLOTS, 17.20 ACRES *IS UNDER A SALES CONTRACT
TO CITY.OF MEMPHIS FOR CASH. •

I

'.» . • ' • '—T •

' \



STATE-VIRGINIA OEPARTPeNT'-AGRiCO-HEMPHIS iff

PfcOPEFJY COUNTY OtPT AU.MIN- PROPERTY ACRES INT ACQ IP
.MA.1I NO _CFFIC_E_ JMfP.E INTJNOED-Ji?.! IIAJJJS. PA.TE_._P_AT.

._._.„___. ___..^ _ _ _ _ „ £ _ „ _ „ _ _ _ _ _ _ _ _ „ _ _ _ £ „ _ _ _ _ . _ . . _ . . „ _ _ _ „ _ „

.°S DISTRICT P.VKS-JPINS HWY 360. SP_RR_Cn, '

?7jS-CCC:.CLLP.EPP_E__^C7_2_5.6_]fE_KPHlS FEE.. . FACILITY AS INTENDED _ .19 1.00 01-63 06-
OESC-CL'LPEPPtRt VA. PWKS-R/W AT£T CO'/'POLELI NE"I"l"6f" c"WHSc""PUR~AT SA~KE 11 HE. "DOCK "USED* V:

"59~~2~56~VE~PP~Hfs'~~1:E~c' FACll'lTY Tf "iNT'c'NDED" I'75"i"o"d~6«-"67"b"6"-"
VA. PMKS-22V VICE VECHI IE F.Sf.T TO WHH-cL1S__WE_._Pf_S_P_RR_._HHS.E..

_8_77rOW.GK5ENS.VI .8.1.256 HJMPHIS FFE FACILITY • AS 1NTEMOEO _ 1.46 1.00 10-63 06-7
"OESC-EKP'CRIA't VA. "" ." RKKS*-KHSE""~HVY"5SV NFO RR~(fo~

8Y9"-OC"0~"Mlt"K"LErJB""fl7""2"f6">!"E"KPHrs'"FFE FACi"Cl:tY AS"f NTE'riOED" ;3"2"nob"~12-"55"o"6"7
PFSC-SriJIH HILLV VA. RVKS-ATLANLlC_e^DANVILLE PP CO SlDCn.TRK-nWNEP^BY AGRICO

_1.21_256 PEHPHIS FEE. fA?HTTY AS INTEr.'DED .22 1.00 10-61 06-7
VA. RhKS"-iiKSE™NYw"RS""cc;"'EGRESS""plRMnfEO ALCNGSlbVBLOG "fd's'f."

OESC-CHATh/' .M t__Vfl_. RVKS-hHSE. SO^P!>,.CO. LFASE PLATFOSy 115 PER YR FR RR,

_- 5ATtP.c.°..??.clT.s.yA!i.!ZZ..2.56.MEMPHIS F = E FACILITY AS INTENDED 1.00 1.00 03-65 09-7
"~f OESC-F'SECcR'iCKSBUkG RKKS-2~ TR"ACTS"s5uYwEST" Cr "HA2EL""R"UN

8eO"-OCO"s"l3SE'x rff"25Y>E'f'?HI S"">EE ~FAClLitY AS~lfIf EMOED "6"j7'o"T.'6o"T6::6"5"66-7
OfSC-V:>"*:-rlfLi?. Va. PLKS 1C 2 P. KK S- N £ K. R R_CO_.

878-_CCC W A R R E N 1£7 256 P£!»PHIS FEE FACILITY AS INT£NOEO_ .01 l._00 05-17
""bEVc-FPO"Nf"RcVALV"VA™WAYER"VTV"R.vks-LSFr"KHVE"N^^

FEE 10-PROPERTY-COUNT 15.95-ACRES

".:<.. • . • - . ; . • • •
6U60J . .

~«p6RT"NO~.~~01-~2~n~62 R E A L P R O P E R T I E

COUNTY OEPT ADMIN- FR^PERTY ACRES INT ACO UP

j JfliC81R....lL»JlB HP OFFJC.E. IYP.E. tNJfNOEO-.U.S.6 STATUS .MIA._PAL

*T"j^r™—FC~ 9sA ^c wp WT S F^E

DESC-JCHKSCN CRPEK" wise. jWjS^c.iL^ RR< IAR.G.E. »-rs£»-

•STATE TOTALS

FEE •
DEPT TOTALS

' 1-FROFERTY-COUOT

208_pRO?ERTY.COUNT
1-WDPERTY-CCUST
J-WOFERTY-CCUKT

85. DO-ACRES

1A.362.23 ACRES
4. 174. 12-ACRES

69.X)5-ACRES



EXHIBIT A

MINERAL INTERESTS

A. Conoco*s interest in:

1. "Plant Foods Lease No. 74 granted by Cummer Land
Company, The Cummer Company, and Owens-Illinois,
Inc. on November 14, 1967, covering 28.222 acres
in St. Johns County, Florida, a memorandum of
which is recorded in Official Records Book 156,
Page 527, public records of St. Johns County,
Florida.

2. Plant Foods Lease No. 77 granted by The Hudson
Pulp and Paper Corporation on December 17, 1968,
covering 5,670.71 acres in St. Johns County,

'. Florida, a memorandum of which is recorded in
Official Records Book 157, Page 1, public records
ol St. Johns County. Florida. *« s>man#ax by
Instrument dated June 10, 1970 (in crdcr to cor-
rect land description and acreage/. which oorre<—
tion is also shown by ratification instrument
dated December 9, 1970 recorded in Official
Records Book 189, Page 84, public records of
St. Johns County, Florida.

3* Plant Foods Fee No. 73, a mineral deed granted
by Hale and Unchurch on November 17, 1967,
covering 10,686.59 acres in St. Johns County,
Florida, recorded in Official Records Book 149,
Page 235, public records of St. Johns County,
Florida.

4. Plant Foods Fee No. 75, a mineral deed granted by
Hale and Upchurch on February 22, 1968, originally
covering 5,104.75 gross acres in St. Johns County,
Florida, recorded in Official Records Book 149,
Page 239, public records of St. Johns County,
Florida.

5. Plant Foods Fee No. 76, a mineral deed granted by
Frank D. Upchurch, attorney for Trustees of.South
Down Development Company, dissolved on February 22,

''1968, covering 441.28 acres in St. Johns County,
Florida, recorded in Official Records Book 149,
'Page 246, public records of St. Johns County, Florida.



6. Plant Foods Fee No. 78, being various tax sale
certificates originally covering 3,630.01 gross

., f acres. Conoco's present interest is unknown
• • .'* since many of the certificates have been redeemed.

•.»
B. Conoco's undivided one-half interest in:

1. Plant Foods Fee No. 44, a fully participating 1/4
mineral- interest in 718 gross acres located in
•Sections 17, 18, and 20, T1S-R17E and in Section
7, T2S-R17E, Columbia County, Florida.

2. Plant Foods Fee No. 45, a fully participating
1/4 mineral interest in 1,324 gross acres located
in Sections 17, 19, 20, 29, and 30, T1S-R17E,
Columbia County, Florida.

• 3. Plant Foods Fee No. 46, a fully participating 1/4
mineral interest in 40 gross acres located in
Section 20, T1N-R16E, Hamilton County, Florida.

4. Plant Foods Fee No. 47, a fully participating 1/4
mineral interest in 4,831.03 gross acres located
in Sections 6, 7, T1S-R1.7E? Sections 10, 20, 25,
26. 27, 2C, -!, 2C, 2C, Tlli-Ivluu; >̂t:cLj.<Jiii> x, £•

• , ... 1C, II, xz, j.j, x:j, n, 2V, T1S-R16E, Hamilton
County, Florida.

5. Plant Foods Fee No. 48, a fully participating 1/4
mineral interest in 1,120 acres located in Section
16, T2N-R15E; Section 26, T2N-R15E, Hamilton
County, Florida. .

6. Plant Foods Fee No. 49, a fully participating 1/4
mineral interest in 320 acres located in Section
28, T1S-R16E, Hamilton County, Florida.

7. Plant Foods Fee No. 50, a fully participating 1/4
mineral interest in 240 acres located in Sections
2, 11, T1S-R16E, Hamilton County, Florida.

8. Plant Foods Fee No. 51. a fully participating 1/4
mineral interest in 447.5 acres located in Sections
26, 27, 35, T1S-R16E, Hamilton County, Florida.



c.

The foregoing interests are subject to Contract No. 13745-3,
dated September 1, 1964, which is a limited production pay-
taent owned by Joseph E. Seagram & Sons, Inc. Also, the
properties are subject to a joint operating agreement with
Tenneco, being Contract No. 14436, dated September 1, 1964.
Among other obligations, the joint operating agreement
provides that the other party has the preferential right
of purchase in the event one of the parties elects to sell
its interest.

Conoco's undivided one-third interest in the following
sulfur claims, permits and leases, insofar as Conoco has
maintained any interest in such claims, permits and leases
and subject to any preemptive rights owned by Atlantic
Richfield:

Conoco
Claim or
Lease No.

PM-52
PM-53
PM-54
r:j*_nr.
-"I— JO

PM-57
PM-58
PM-59
PM-69

State of Texas
Lease No. or
Lessor's Name

M-60970
M-61292
M-60913
M-5C7£3
-i-O 04 £3

M-60956
M-60948
M-61308
M-60951

County

Culberson
Culberson
Culberson
Culb&ison

Culberson
Culberson
Culberson
Culberson

Gross
Acres

641.00
524.04
640.76

640.78
723.12
723.92
639.32

Name of
Claim

Davis
Monroe 17
Red

Big Jim
Chief
Rocky
Apache
Bonebrake

PL-80

PL-81

Sulfur Leases

A. C. Hope

Livingston
Oil Co.

Pecos

Pecos

513.50

PL-8 2 L. D. Reisner Pecos



•

Patent No.

2,967,615

5,207,595

2,967,617

2,714,958

2,784,841

2,799,559

2,799,556

2,758,255

2,853,363

2,899,056

2 , 7C8,£17

3,032,194

3, 068, 670

"3,089,752

3,280,975

3,425,837

3,322,272

3,414,376

3,511,604

3,148,643

3,308,951

INVENTIONS TO

Issue Date

01-10-61

09-21-65

01-10-61

08-09-55

03-12-57

07-16-57

07-16-57

03-13-56

09-23-58

08-11-59

05-17-55

05-01-62

12-11-62

05-14-63

10-25-66

02-04-69

05-30-67

12-3-68

05-12-70

09-15-64

03-14.-67

r

EXHIBIT D

BE ASSIGNED TO PURCHASER

PATENTS

Title

Concentration of Phosphate. Mineral

Prilled Mixed Fertilizers

Hydraulic Classifier

Product Discharge Means for Hydraulic
Classifying Apparatus

Hydraulic Classification of Solids

Manufacture of Fluoboric Acid

Manufacture of Ammonium Fluoborate

Manufacture of Potassium Fluoborate

Manufacture of Potassium Silico Fluoride

Hydraulic Classification of Solids

TT""* •*>£]_•• O * ~ P1 3."r"a **"* •**>*••* *»*» *»•** e?<O<«3<.

Hydraulic Classification of Solids

Condensation of Phosphorus Vapor with
Liquid Phosphorus

Preparation and Recovery of Ammonium
Bifluoride

Discharge Control for Hydraulic
Classification

Preparation of Animal Feed Phosphate

Flotation and Size Classification of
Solids

Corrosion Inhibitor for Phosphoric """
Acid

Corrosion Inhibition during Phosphate
Rock Acidulation

Soil Injection Apparatus

Secondary Hindered Settling Column •
for Hydrosizers



Patent No.

3,455,650

3,362,809..

3,529,951

3,538,867

3,600,153

3,619,161

3,521,819

3,598,563

3,585,151

3,580,826

3,625,672

3,592,590

3,632,329

3,598,323

3,132,170

3,183,062

3,207,661

3,578,402

3,578,607

INVENTIONS TO

Issue Date

07-15-69

01-09-68

09-22-70

11-10-70

' 08-17-71

11-09-71

07-28-70

08-10-71

06-15-71

05-25-71

12-07-71

07-13-71

01-04-72

08-10-71

05-05-64

05-11-65

09-21-65

05-11-71

05-11-71

EXHIBIT (cont

3E ASSIGNED TO PURCHASER

PATENTS

Title

Production of Hydrogen Fluoride
*

Apparatus for Granulating Fertilizer

Method for Preparing Low Pressure
Sulfur-Nitrogen Fertilizer Solutions

Fertilizing Method

NH4N03-KHS04 Fertilizer Composition

Purification of Ammoniated Super-
phosphoric Acid Fertilizer Solutions

Valved .Ejector

Particulate Fertilizer and Method

Corrosion Inhibited Phosphoric Acid -
Composition

Electrolytic Decoloring of Fertilizer
r> - t - . •• •

Method of Preparing Ammoniated Wet
Process Superphosphoric Acid Base
Solution

Fluosilicic Acid Purification

Reduction of Magnesium in Fertilizer
Base Solutions

Pressure Accumulator

Chloroorgano Pyrophosphates

Method of Producing Phosphorus
Pent asul fide

Bis-(Aziridinyl)-Phosphinothioic
Esters as Chemical Sterilants for
Insects and Mites

Method for Inhibiting the Foaming .-*•"'
Tendencies of Phosphoric Acid

Corrosion Inhibited Phosphoric Acid ^
Composition

-2-



*,AttJ.rsJLT a \con~c. a)

INVENTIONS TO BE ASSIGNED TO PURCHASER

PATENTS

Patent No.

3,212,849

3,033,653

3,124,420

3,059,992

3,207,583

2,856,741

Issue Date

10-19-65

Title

05-08-62

03-10-64

10-23-62

09-21-65

10-21-58

Conversion of Ammonium Fluoride to
Ammonium Bifluoride by Subatmospheric
Evaporation of an Aqueous Solution
of Ammonium Fluoride

Preparation of Carbon-Free Phosphorus

Manufacture of Pyrophosphoryl Chloride

Preparation of Thiophosphoryl Chloride

Preparation of Technical Grade Red
Phosphorus

Methods and Apparatus for Handling
Bags

APPLICATIONS PENDING

Anpln No.

117,767

839,083

21,907

165,221

148,259

•pi 1 i ««T Title

02-22-71

07-03-69

03-23-70

07-22-71

05-20-71

599,711 12-07-66
Interference No. 97,016

Fertilizer Composition and Process
(under final rejection)

Stabilized Liquid Fertilizer
Composition (Allowed - fee paid)

Fertilizer Process and Apparatus
(Appeal - needs refiling)

Method of Purifying Wet Process
Phosphoric Acid (No official action)

An Improved Process for Producing
Ammonium Phosphates and Polyphos-
phates (No official Action)

Roofing Granule and Method



' EXHIBIT B (cont'd)

INVENTIONS TO BE ASSIGNED TO PURCHASER

ICR's

ICR'NO.
3953 ..'

4233

4252

4310

4690

4760

4780

4788

4789

4856

4876

4877

4878

4691

4766

ICR
Execution
Date

01-23-69

12-11-69

01-12-70

. 03-06-70

04-08-71

07-09-71

07-26-71

07-30-71

07-13-71

11-02-71

12-03-71

12-02-71

12-02-71

04-22-71

07-20-71

Title

Aging of Amine Froth Products Prio
to Reflotation

Fluosilicic Acid Concentration
Monitor and Controller

Recovery of Fluorine Values
from Phosphoric Acid Plant Gypsum

Solubilizing Monopotassium
Phosphate

Removal of Magnesium Impurity from
Wet Process Phosphoric Acid
with Cryolite

Decolorization of Wet Process
Phosphoric Acid

Manufacturing Urea -Formaldehyde

Removal of Magnesium from
Merchant Acid

Recovery of Sludge from Wet
Process Phos Acid

Process to Manufacture Low Bulk
Density Fertilizers

Manufacturing High Conversion Am
Polyphos under Reduced Pressure
Conditions

. Fritted Wall Mixing Chamber for
Am Polyphos Pipe Reactors

Preparation of Base Solutions
by the use of a Pipe Reactor
with Super Phos Acid as a Feed

Slow Release Fertilizer

Plastic Light Reflector for
Improving Plant Grovrth

• .

4783 ' 07-21-71 Removal of Suspended Carbon frori
Phosphoric Acid by Clay Treating

• ' -4- • •



INVENTIONS FOR ROYALTY-FREE LICENSE TO PURCHASER

Patent No.

3,513,639-

5,493,337

3,359,037

3,630,636

3,524,724

3,559,663

3,471,204

3,359,312

3,337,656

3,286,001

3,328,494

3,285,999

3,286,002

Issue Date

05-26-70

02-03-70

12-19-67

12-28-71

08-18-70

02-02-71

10-07-69

12-19-67

08-22-67

11-15-66

06-27-67

11-15-66

11-15-66

PATENTS

Title

Bag Filter Cleaning

Manufacture of Ammonium Thiosulfate
and Ammonium Sulfate

Phosphate Slurry Mining Process

Blade Apparatus for High Shear
Mixing

Method for Making Ammonium Thio-
sulfate and Ammonium Sulfate

Method for Controlling Sulfur Con-
centration in Ammonia

Preparation and Transportation of
Slurries

N-(S-benzvlthioethvl)phosphoramido-

N-2-chloroalkyl)-phosphoramido-
thionates

Reaction Products of Organophosphorus
Monohalides with Mercaptoalkylamines

0-(2-naphthyl)phosphorothionates

Thioamidopho spholane s

Preparation of Organophosphorus
S-benzylthioalkylamine Derivatives
and- their Debenzylation..Products

3,628,912 12-21-71 Process for Inhibiting Hydrogen
Permeation of Steel in Ammonia
Service

3,288,555 11-29-66 Method of Inhibiting Corrosion



EXHIBIT B (Cor.t'd)

INVENTIONS FOR ROYALTY-FREE LICENSE TO PURCHASER

APPLICATIONS

Appln'No. Filing Date _ Title

51,420 . 04-2J5-70 Low-Temperature Synthesis of Urea

ICR's
ICR

ICR No. Execution
• Date Title

4705 * 05-07-71 Improved Slurry Mining of Phosphate
Rock

4818 " 09-20-71 Induction Grinding Mill

4749 06-28-71 Phosphatic Clay Fire Retardant

4859 10-07-71 Loader for Top Loading Vessels

4855 11-01-71 Mixing Tube

-2-
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Exhibit D

«v.V,.. INVENTION AGREEMENT

The parties to this Agreement, entered into as of : . 19 , are:
CONTINENTAL OIL COMPANY, a Delaware corporation, hereinafter referred to as "Company";

•

and , now residing

In—— _ hereinafter referred to as "Employee".

WHEREAS, Company desires to engage or retain Employee in its employ, and Employee desires to accept or continue
such employment,

NOW, THEREFORE, in consideration of the terms, conditions and provisions herein set forth, the parties hereby agree
as follows:

1. Definitions. The following terms have the following meanings for purposes of this Agreement:
(a) "affiliate" — any corporation in which Company owns at least 25% of the outstanding voting stock.
(b) "confidential information" — any information, knowledge or "know how" in, or pertaining to, any field of science,

engineering cr technology, w'r.ich information, knowledge or "know how" is in the possession of Company, is
treated by Company es confidential, and is not. at the time in question, lawfully in the public domain.

(c) "conception" — any concept or idea which is believed to be new, useful or an improvement in, or pertaining to,
»ny field of science, engineering or technology.

(d) "invention" — any conception, invention or discovery of any new and useful process, machine, manufacture, or
composition of matter, or any improvement thereof, which is or may be patentable in whole or in part.

(e) "process" — any process, art or method; includes any new use of a known process, machine, manufacture, com-
position of matter, or material

I. Employment
(a) Company engages Employee, cr retains him in its employ, to devote his time, skill, labor and knowledge to the

advancement of Company's business and interests.
fh> While «n <!TTiDlovpf1. Emn'nvee «hs»ll diliffentlv. faitbfuUv. and to the h*>st of his ahilitv perform <iirh rfnti«»« at

fv»»»»r>«r>«» ••»•••• •••••• <~*~ ••> t.;— T» ••- ---.._-<-.-j •_*•;» r~.~r.? surh H'jti". Fmolovc; v.'ill be r.r.llsrJ ::r..~r. tr. .".'...."...".

ceptions and inventions ar.d nay involve disclosure to Employee of conf.dential information.
(c) During the continuance of Employee's employment by Company, he shall be paid his present salary or such other

salary or compensation as Company, in its discretion, deems appropriate.
3. Acceptance of Employment Employee hereby accepts such employment, or continues the same, subject to the terms,

conditions and provisions of this Agreement.
4. Confidential Information. V/ithout prior written consent of Company:

(a) Employee shall not disclose cr use any confidential information (except in the performance of his duties for Com-
pany) during the period of his employment by Company or at any time thereafter. .

(b) Employee shall not, upon leaving the employ of Company, take with him any records, memoranda, drawings,
pictures, models or other physical evidence of any confidential information.

5. Disclosure of Conceptions and Inventions. Employee shall disclose promptly, fully and in writing, to such person or
persons as may be designated for the purpose by Company, ail conceptions and inventions which Employee may make, alor.e
or with others, during the period of his employment by Company. Company shall, with reasonable promptness, consider or
have considered every conception and invention so disclosed by Employee.

6. Assignment of Conceptions and Inventions.
(a) Employee hereby assigns to Company, or its nominee, his entire right, title and interest in and to all conceptions

•nd inventions which he may make, alone or with others, during the period of his employment by Company.
(b) Company may request, for purposes of recording or otherwise, a specific and unrestricted written assignment

of any such conception or invention, and Employee shall promptly honor, and comply with each such request.
(c) Notwithstanding the foregoing. Company shall promptly release and reassign to Employee, upon his request in

writing, his entire right, title and interest in and to any conception or invention which has been disclosed by
Employee to Company and which, after consideration by Company, is determined by it not to relate to its business
or to be otherwise of interest to Company.

(d) The Chief Executive Officer of Company or any person or persons designated by him shall determine whether or
not any such conception or invention should be so released and reassigned to Employee, and any such determina-
tion shall be final and binding upon Employee.

7. Compensation for Inventions and Patents.
(a) If and when Company decides to file a patent application on any conception or invention made by Employee, alone

or with others, Company shall pay to Employee the sum of $50; provided, however, that if such conception or
invention was made Ly more man four persons. Company shall pay to Employee only his pro rata share of £200.

(b) Promptly upon issuance to Company or its nominee of each United States Letters Patent in which Employee is
named as an inventor or co-inventor and which is based on or relates to any conception or invention made by
Employee, alone or with others, during the period of his employment by Company, Company shall pay to Em-
ployee the sum of S100; provided, however, that if others are named as co-inventors in such Letters Patent, Com-
pany shall pay to Employe'.- only his pro rata share of S100. ,



8. Further Assurances. During tee period of his employment by Company and at any time thereafter, Employee shall,
upon request of Company, execute all documents (inclusive of, but not limited to, assignments) and perform all other acts
which Company may from time to t:me deem necessary or advisable for the preparation or prosecution of any patent applica-
tion, or the procurement or maintenance of any United Sates or foreign patent upon, or arising out of, any conception or
invention made by Employee, alone or with others, curing the period of his employment by Company.

9. Additional Compensation. If Employee shall, upon request of Company, render any service to Company pursuant to this
Agreement after Employee's employment by Company has terminated, Company shall pay Employee, at the rate of S50 per
day, for the time actually spent by him in render:ng such service, and Company shall also reimburse him for any necessary
and reasonable expense incurred by him in connection with the rendition of such service. Except as provided for in this Agree-
ment or as may be provided for in any rules, regulations or policies of Company in effect at the time. Employee shall rot be
entitled to any additional compensation or reimbursement of expense in respect of any service he may render to Company dur-
ing the period of his employment by Company.

10. Term of Agreement This Agreement shall remain in full force and effect at all times hereafter unless and until it is
superseded by an agreement cf like import between the parties or unless and until this Agreement is formally terminated by,
or with the consent of, Company.

11. Effect of Termination of Employment Upon and after termination of Employee's employment by Company, Em-
ployee shall tc under obligation to Company only insofar as is herein expressly provided: provided, however, that any tem-
porary assignment of Employee to service with or for an affiliate shall not be deemed to be a termination of Employee's em-
ployment by Company.

12. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of Company's successors and
assigns. It shall not be assignable by Employee, but it shall be binding upon and inure to the benefit of his heirs ana legal
representatives.

13. Merger of Understandings. This Agreement supersedes all prior agreements of like import between the parties and
embodies the entire understanding tetween them respecting the subject matter hereof. There are no other agreements of any
kind, written or oral, between the parties a.lecting such subject matter.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.

CONTINENTAL OIL COMPANY

By

Employee
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* * EXHIBIT E (cont'a)

FOREIGN MARKS
REGISTRATIONS AND APPLICATIONS

MARK

AGRICO

AGRICO

AGRI-BASE

AGRI-BLEND

AGRINITE

AGRI-VITA

AGRI-PHOS

BIG N BRAND & Dev.

AGRICO

AMERICUS

AGRICO

AGRICO

AGRI-PHOS

A A

AAC

A A QUALITY

A A QUALITY

AGRICO

AGRICO

AGRICO

AGRICO

AGRICO

COUNTRY

Australia

Australia

Australia

Australia

Australia

Australia
Australia
Australia

Brunei

Costa Rica

Dominican Rep.

France

France

Japan

Japan

Japan

Japan

Malaya

Malaya

Netherlands

New Zealand

New Zealand

NUMBER

A214,955

A214.954

A209.057

A209,055

A209,474

A209,056

A209,702

BRU/4871

2275

758,988

758,989

M/53400

M/53401

162,306

97508

97507



5*UAp-I'^ii .M̂'.r'.r.s
REGISTRATIONS

MARK

ACRICO
, •

AGRICO

AGRICO

AGRICO

AGRICO

AGRICO

AND APPLICATIONS

COUNTRY

Saba

Saba

Sarawak

Sarawak

Singapore

Singapore

EXHIBIT

NUMBER

13911

13912

9279

9278

S/49108

S/49109
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SEPARATION AND DISTRIBUTION AGREEMENT 

This SEPARATION AND DISTRIBUTION AGREEMENT, made and entered into 
effective as of April26, 2012 (this "Agreement"), is by and between ConocoPhillips, a Delaware 
corporation ("ConocoPhillips"), and Phillips 66, a Delaware corporation and wholly owned 
subsidiary of ConocoPhillips ("Phillips 66"). Capitalized terms used herein and not otherwise 
defined shall have the respective meanings assigned to them in Article I. 

RECITALS 

WHEREAS, the board of directors of ConocoPhillips (the "ConocoPhillips 
Board") has determined that it is in the best interests of ConocoPhillips and its stockholders to 
create a new publicly traded company that shall operate the Phillips 66 Business; 

WHEREAS, Phillips 66 has been incorporated for this purpose and has not 
engaged in activities except in preparation for its corporate reorganization (including activities 
with respect to the Phillips 66 Financing Arrangements) and the distribution of its stock; 

WHEREAS, in furtherance of the foregoing, the ConocoPhillips Board has 
determined that it is appropriate and desirable for ConocoPhillips and its applicable Subsidiaries 
to transfer the Phillips 66 Assets to Phillips 66 and certain entities designated by Phillips 66 that 
will be Subsidiaries of Phillips 66 as of the Distribution Date (any such entities, the "Phillips 66 
Designees"), and for Phillips 66 and the Phillips 66 Designees to assume the Phillips 66 
Liabilities, in each case as more fully described in this Agreement and the Ancillary Agreements 
(the "Separation"); 

WHEREAS, ConocoPhillips currently intends that, on the Distribution Date, 
ConocoPhillips shall distribute to holders of shares of ConocoPhillips Common Stock, through a 
spin-off, all of the outstanding shares of Phillips 66 Common Stock, as more fully described in 
this Agreement and the Ancillary Agreements (the "Distribution"); 

WHEREAS, for U.S. federal income tax purposes, the Contribution and the 
Distribution, if effected, taken together, are intended to qualify as a tax-free transaction under 
Sections 355 and 368(a)(l)(D) of the Code; 

WHEREAS, this Agreement is intended to be, and is hereby adopted as, a "plan 
of reorganization" within the meaning ofTreas. Reg. 1.368-2(g); and 

WHEREAS, it is appropriate and desirable to set forth the principal corporate 
transactions required to effect the Separation and the Distribution and certain other agreements 
that will govern certain matters relating to the Separation and the Distribution and the 
relationship of ConocoPhillips, Phillips 66 and their respective Subsidiaries, following the 
Distribution. 

NOW, THEREFORE, in consideration of the mutual agreements, provisions and 
covenants contained in this Agreement, the parties, intending to be legally bound, hereby agree 
as follows: 



meanmgs: 

ARTICLE I 
DEFINITIONS 

For the purpose of this Agreement, the following terms shall have the following 

"Accounts Receivable Securitization" means a financing arrangement entered into 
prior to the Distribution by Phillips 66 Company, and approved by ConocoPhillips, involving the 
transfer or sale of accounts receivable of Phillips 66 Company or any member of the Phillips 66 
Group. 

"Action" means any demand, action, claim, dispute, suit, countersuit, arbitration, 
inquiry, subpoena, proceeding or investigation of any nature (whether criminal, civil, legislative, 
administrative, regulatory, prosecutorial or otherwise) by or before any federal, state, local, 
foreign or international Governmental Authority or any arbitration or mediation tribunal. 

"Affiliate" means, when used with respect to a specified Person, a Person that, 
directly or indirectly, through one or more intermediaries, controls, is controlled by or is under 
common control with such specified Person. For the purpose of this definition, "control" 
(including with correlative meanings, "controlled by" and "under common control with"), when 
used with respect to any specified Person, means the possession, directly or indirectly, of the 
power to direct or cause the direction of the management and policies of such Person, whether 
through the ownership of voting securities or other interests, by contract, agreement, obligation, 
indenture, instrument, lease, promise, arrangement, release, warranty, commitment, undertaking 
or otherwise. For the avoidance of doubt, after the Distribution, the members of the 
ConocoPhillips Group and the members of the Phillips 66 Group shall not be deemed to be under 
common control for purposes hereof due solely to the fact that ConocoPhillips and Phillips 66 
have common shareholders. 

"Agent" means the distribution agent to be appointed by ConocoPhillips to 
distribute to the stockholders of ConocoPhillips all of the outstanding shares of Phillips 66 
Common Stock pursuant to the Distribution. 

"Agreement" shall have the meaning set forth in the Preamble. 

"Ancillary Agreements" means the Employee Matters Agreement, the 
Indemnification and Release Agreement, the Intellectual Property Assignment and License 
Agreement, the Transition Services Agreement, the Tax Sharing Agreement and the Transfer 
Documents. 

"Approvals or Notifications" means any consents, waivers, approvals, permits or 
authorizations to be obtained from, notices, registrations or reports to be submitted to, or other 
filings to be made with, any third Person, including any Governmental Authority. 

"Assets" means, with respect to any Person, the assets, properties, claims and 
rights (including goodwill) of such Person, wherever located (including in the possession of 
vendors or other third Persons or elsewhere), of every kind, character and description, whether 
real, personal or mixed, tangible, intangible or contingent, in each case, whether or not recorded 
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or reflected or required to be recorded or reflected on the books and records or financial 
statements of such Person, including the following: 

(a) all accounting and other books, records and files whether in paper, 
microfilm, microfiche, computer tape or disc, magnetic tape, electronic or any other 
form; 

(b) all apparatus, computers and other electronic data processing and 
communications equipment, fixtures, machinery, equipment, furniture, office equipment, 
automobiles, trucks, vessels, motor vehicles and other transportation equipment and other 
tangible personal property; 

(c) all inventories of materials, parts, raw materials, components, supplies, 
works-in-process and finished goods and products; 

(d) all interests in real property of whatever nature, including easements, 
whether as owner, mortgagee or holder of a Security Interest in real property;'lessor, 
sublessor, lessee, sublessee or otherwise; 

(e) (i) all interests in any capital stock or other equity interests of any 
Subsidiary, Affiliate or any other Person, (ii) all bonds, notes, debentures or other 
securities issued by any Subsidiary, Affiliate or any other Person, (iii) all loans, advances 
or other extensions of credit or capital contributions to any Subsidiary, Affiliate or any 
other Person, and (iv) all other investments in securities of any Person; 

(f) all license agreements, leases of personal property, open purchase orders 
for raw materials, supplies, parts or services and other contracts, agreements or 
commitments; 

(g) all letters of credit; 

(h) all written (including in electronic form) or oral technical information, 
data, specifications, research and development information, engineering drawings and 
specifications, operating and maintenance manuals, and materials and analyses prepared 
by consultants and other third Persons; 

(i) all Intellectual Property and Technology; 

U) all Software; 

(k) all cost information, sales and pricing data, customer prospect lists, 
supplier records, customer and supplier lists, customer and vendor data, correspondence 
and lists, product data and literature, artwork, design, formulations and specifications, 
quality records and reports and other books, records, studies, surveys, reports, plans and 
documents; 

(1) all prepaid expenses, trade accounts and other accounts and notes 
receivable; 
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(m) all rights under contracts or agreements, all claims or rights against any 
Person arising from the ownership of any Asset, all rights in connection with any bids or 
offers and all claims, choses in action or similar rights, whether accrued or contingent; 

(n) all licenses, permits, approvals and authorizations which have been issued 
by any Governmental Authority; 

( o) all cash or cash equivalents, bank accounts, lock boxes and other deposit 
arrangements; and 

(p) all interest rate, currency, commodity or other swap, collar, cap or other 
hedging or similar agreements or arrangements. 

"Bridge Loan Facility" means the bridge loan facility pursuant to the bridge loan 
facility agreement entered into prior to the Distribution by Phillips 66, as borrower, the bank 
named therein as administrative agent, and the lending banks named therein, on such terms and 
conditions as agreed to by Phillips 66 and the other parties to the bridge loan facility agreement 
and approved by ConocoPhillips. 

"Chemicals Business" means the chemicals segment of ConocoPhillips as 
described in ConocoPhillips' Annual Report on Form 10-K for the period ended December 31, 
2011, which business manufactures and markets petrochemicals and plastics. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"ConocoPhillips" shall have the meaning set forth in the Preamble. 

"ConocoPhillips Accounts" shall have the meaning set forth in Section 2.10(a). 

"ConocoPhillips Board" shall have the meaning set forth in the Recitals. 

"ConocoPhillips Business" means (a) the businesses and operations that comprise 
or are primarily related to the Exploration and Production Business and Emerging Businesses, 
and (b) (i) the businesses and operations identified on Schedule 1.1A, and (ii) except as 
otherwise expressly provided herein, any other terminated, divested or discontinued businesses 
or operations that, at the time of termination, divestiture or discontinuation, primarily related to 
the businesses and operations described in the foregoing clause (a) as existing at the time of 
termination, divestiture or discontinuation. 

"ConocoPhillips Common Stock" means the common stock, par value $0.01 per 
share, of ConocoPhillips. 

"ConocoPhillips Company" means ConocoPhillips Company, a Delaware 
corporation and a wholly owned subsidiary of ConocoPhillips. 

"ConocoPhillips Group" means ConocoPhillips, each Subsidiary of 
ConocoPhillips immediately after the Distribution Date, and each Affiliate of ConocoPhillips 
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immediately after the Distribution Date (in each case other than any member of the Phillips 66 
Group). 

"ConocoPhillips Guarantees" shall have the meaning set forth in Section 5.3. 

"ConocoPhillips Intellectual Property" means (a) the ConocoPhillips Name and 
ConocoPhillips Marks, and (b) all other Intellectual Property that, as of the Distribution Date, is 
owned or licensed by any member of either Group, other than the Phillips 66 Intellectual 
Property. 

"ConocoPhillips Name and ConocoPhillips Marks" means the names, marks, 
trade dress, logos, monograms, domain names and other source or business identifiers of 
ConocoPhillips or any of its Affiliates using or containing "ConocoPhillips" (in block letters or 
otherwise), "ConocoPhillips" either alone or in combination with other words or elements, and 
all names, marks, trade dress, logos, monograms, domain names and other source or business 
identifiers confusingly similar to or embodying any of the foregoing either alone or in 
combination with other words or elements, together with the 1goodwill associated with any of the 
foregoing. 

"ConocoPhillips Software" means all Software that, as of the Distribution Date, is 
owned or licensed by any member of either Group, other than the Phillips 66 Group Software. 

"ConocoPhillips Technology" means all Technology that, as of the Distribution 
Date, is owned or licensed by any member of either Group, other than the Phillips 66 
Technology. 

"ConocoPhillips Transfer Documents" shall have the meaning set forth in 
Section 2.1(b). 

"Contribution" means the contribution by ConocoPhillips to Phillips 66 of all the 
outstanding stock of Phillips 66 Company and any Phillips 66 Assets held directly by 
ConocoPhillips in exchange for (a) the assumption by Phillips 66 of any Phillips 66 Liabilities 
from ConocoPhillips, and (b) a number of shares of Phillips 66 Common Stock equal to the 
Required Share Number. 

"Dispute" shall have the meaning set forth in the Indemnification and Release 
Agreement. 

"Distribution" shall have the meaning set forth in the Recitals. 

"Distribution Date" means the date and time determined in accordance with 
Section 3.3(a) at which the Distribution occurs. 

"Distribution Ratio" means one half (0.5) of one (1) share of Phillips 66 Common 
Stock distributed in the Distribution in respect of one share of ConocoPhillips Common Stock. 

"Emerging Businesses" means that portion of the emerging business segment of 
ConocoPhillips described in ConocoPhillips' Annual Report on Form 10-K for the period ended 
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December 31, 2011, that primarily relates to the Exploration and Production Business, including 
any business identified on Schedule 1.1B (which are being retained by ConocoPhillips). 

"Employee Matters Agreement" means the Employee Matters Agreement, dated 
as of the date hereof, between ConocoPhillips and Phillips 66. 

"Environmental Law" means any Law relating to pollution, protection or 
restoration of or prevention of harm to the environment or natural resources, including the use, 
handling, transportation, treatment, storage, disposal, Release or discharge of Hazardous 
Materials or the protection of or prevention of harm to human health and safety. 

"Environmental Liabilities" means all Liabilities relating to, arising out of or 
resulting from any Hazardous Materials, Environmental Law or contract or agreement relating to 
environmental, health or safety matters (including all removal, remediation or cleanup costs, 
investigatory costs, response costs, natural resources damages, property damages, personal injury 
damages, costs of compliance, including with any product take back requirements, or with any 
settlement, judgment or other determination of Liability and indemnity, contribution or similar 
obligations) and all costs and expenses, interest, fines, penalties or other monetary sanctions in 
connection therewith. 

"Exchange Act" means the U.S. Securities Exchange Act of 1934, as amended, 
together with the rules and regulations promulgated thereunder. 

"Excluded Assets" shall have the meaning set forth in Section 2.2(b ). 

"Excluded Contracts" shall have the meaning set forth in the definition of Phillips 
66 Contracts. 

"Excluded Liabilities" shall have the meaning set forth in Section 2.3(b ). 

"Existing Phillips 66 Group Patents" shall have the meaning set forth in the 
Intellectual Property Assignment and License Agreement. 

"Exploration and Production Business" means the exploration and production 
segment of ConocoPhillips described in ConocoPhillips' Annual Report on Form 10-K for the 
period ended December 31, 2011, which business explores for, produces, transports and markets 
crude oil, bitumen, natural gas, liquefied natural gas and natural gas liquids. 

"Form 10" shall have the meaning set forth in Section 3.3(a)(vi). 

"Governmental Approvals" means any notices, reports or other filings to be made, 
or any consents, registrations, approvals, permits or authorizations to be obtained from, any 
Governmental Authority. 

"Governmental Authority" means any nation or government, any state, 
municipality or other political subdivision thereof, and any entity, body, agency, commission, 
department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, 
domestic, foreign or multinational, exercising executive, legislative, judicial, regulatory, 
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administrative or other similar functions of, or pertaining to, government and any executive 
official thereof. 

"Group" means either the Phillips 66 Group or the ConocoPhillips Group, as the 
context requires. 

"Hazardous Materials" means any chemical, material, substance, waste, pollutant, 
emission, discharge, release or contaminant that could result in liability under, or that is 
prohibited, limited or regulated by or pursuant to, any Environmental Law, and any natural or 
artificial substance (whether solid, liquid or gas, noise, ion, vapor or electromagnetic) that could 
cause harm to human health or the environment, including petroleum, petroleum products and 
byproducts, asbestos and asbestos-containing materials, urea formaldehyde foam insulation, 
electronic, medical or infectious wastes, polychlorinated biphenyls, radon gas, radioactive 
substances, chlorofluorocarbons and all other ozone-depleting substances. 

"Indemnification and Release Agreement" means the Indemnification and Release 
Agreement, dated as of the date here·of, between ConocoPhillips and Phillips 66. 

"Information Statement" shall have the meaning set forth in Section 3.3(a)(vi). 

"Intellectual Property" means all of the following whether arising under the Laws 
ofthe United States or of any other foreign or multinational jurisdiction: (a) patents, patent 
applications (including patents issued thereon) and statutory invention registrations, including 
reissues, divisions, continuations, continuations in part, substitutions, renewals, extensions and 
reexaminations of any of the foregoing, and all rights in any of the foregoing provided by 
international treaties or conventions, (b) trademarks, service marks, trade names, service names, 
trade dress, logos and other source or business identifiers, including all goodwill associated with 
any of the foregoing and any and all common law rights in and to any of the foregoing, 
registrations and applications for registration of any of the foregoing, all rights in and to any of 
the foregoing provided by international treaties or conventions, and all reissues, extensions and 
renewals of any of the foregoing, (c) Internet domain names, (d) copyrightable works, 
copyrights, moral rights, mask work rights, database rights and design rights, whether or not 
registered, and all registrations and applications for registration of any of the foregoing, and all 
rights in and to any of the foregoing provided by international treaties or conventions, (e) 
confidential and proprietary information, including trade secrets, invention disclosures, processes 
and know-how, and (f) intellectual property rights arising from or in respect of any Technology. 

"Intellectual Property Assignment and License Agreement" means the Intellectual 
Property Assignment and License Agreement, dated as of the date hereof, between 
ConocoPhillips and Phillips 66. 

"Internal Contribution" means the contribution by ConocoPhillips Company to 
Phillips 66 Company of any Phillips 66 Assets held directly by ConocoPhillips Company in 
exchange for (a) the assumption by Phillips 66 Company of any Phillips 66 Liabilities from 
ConocoPhillips Company, and (b) shares of common stock, par value $0.01 per share, of Phillips 
66 Company. 
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"Internal Distribution" means the distribution, on the Internal Distribution Date, 
by ConocoPhillips Company to ConocoPhillips of all of the outstanding shares of common stock, 
par value $0.01 per share, of Phillips 66 Company. 

"Internal Distribution Date" means the date on which the Internal Distribution 
shall be effected, such date to be determined by, or under the authority of, the ConocoPhillips 
Board in its sole and absolute discretion. 

"Law" means any national, supranational, federal, state, provincial, local or 
similar law (including common law), statute, code, order, ordinance, rule, regulation, treaty 
(including any income tax treaty), license, permit, authorization, approval, consent, decree, 
injunction, binding judicial or administrative interpretation or other requirement, in each case, 
enacted, promulgated, issued or entered by a Governmental Authority. 

"Liabilities" means any and all debts, guarantees, assurances, commitments, 
liabilities, responsibilities, Losses, remediation, deficiencies, reimbursement obligations in 
respect of letters of credit, damages, fines, penalties, settlements, sanctions, costs, expenses, 
interest and obligations, whether accrued or fixed, absolute or contingent, matured or unmatured, 
accrued or not accrued, asserted or unasserted, liquidated or unliquidated, foreseen or 
unforeseen, known or unknown, reserved or unreserved, or determined or determinable, 
including those arising under any Law, claim (including any Third-Party Claim), demand, 
Action, or order, writ, judgment, injunction, decree, stipulation, determination or award entered 
by or with any Governmental Authority or arbitration tribunal, and those arising under any 
contract, agreement, obligation, indenture, instrument, lease, promise, arrangement, release, 
warranty, commitment or undertaking, or any fines, damages or equitable relief that is imposed, 
in each case, including all costs and expenses relating thereto. 

"Losses" means actual losses (including any diminution in value), costs, damages, 
penalties and expenses (including legal and accounting fees and expenses and costs of 
investigation and litigation), whether or not involving a Third-Party Claim. 

"Midstream Business" means the midstream segment of ConocoPhillips as 
described in ConocoPhillips' Annual Report on Form 10-K for the period ended December 31, 
2011, which business purchases, gathers, processes, transports and markets natural gas and 
fractionates and markets natural gas liquids. 

"NYSE" means the New York Stock Exchange. 

"Person" means an individual, a general or limited partnership, a corporation, a 
trust, a joint venture, an unincorporated organization, a limited liability entity, any other entity 
and any Governmental Authority. 

"Phillips 66" shall have the meaning set forth in the Preamble. 

"Phillips 66 Accounts" shall have the meaning set forth in Section 2.10(a). 

"Phillips 66 Assets" shall have the meaning set forth in Section 2.2(a). 
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"Phillips 66 Balance Sheet" means the audited combined balance sheet of the 
Phillips 66 Group, including the notes thereto, as of December 31, 2011. 

"Phillips 66 Business" means (a) the business and operations that comprise or are 
primarily related to the Refining and Marketing Business, Chemicals Business, Midstream 
Business and Technology Business, and (b) the Phillips 66 Discontinued Businesses; but in each 
case, excluding the businesses and operations primarily related to the Excluded Assets. For 
avoidance of doubt, the term "Phillips 66 Business" shall include the businesses and operations 
identified on Schedule 1.1 C. 

"Phillips 66 Certificate of Incorporation" shall have the meaning set forth in 
Section 3.2(d). 

"Phillips 66 Common Stock" means the common stock, par value $0.01 per share, 
of Phillips 66. 

' "Phillips 66 Company" means Phillips 66 Company, a Delaware corporation and 
a wholly owned subsidiary of ConocoPhillips Company. 

"Phillips 66 Contracts" means the following contracts and agreements to which 
ConocoPhillips or any of its Affiliates is a party or by which it or any of its Affiliates or any of 
their respective Assets is bound, whether or not in writing, in each case immediately prior to the 
Distribution Date, except for any such contract or agreement that is contemplated to be retained 
by ConocoPhillips or any member of the ConocoPhillips Group pursuant to any provision of this 
Agreement or any Ancillary Agreement, including those listed on Schedule 1.1D (each, an 
"Excluded Contract"): 

(a) (i) any customer, distribution, supply or vendor contracts or agreements 
listed on Schedule 1.1E and (ii) any other customer, distribution, supply or vendor 
contracts that relate primarily to the Phillips 66 Business; 

(b) (i) any joint venture or license agreement listed on Schedule 1.1E and 
(ii) any other joint venture or license agreement that relates primarily to the Phillips 66 
Business; 

(c) (i) any guarantee, indemnity, representation or warranty listed on 
Schedule 1.1E and (ii) any guarantee, indemnity, representation or warranty of any 
member of the Phillips 66 Group or the ConocoPhillips Group in respect of any other 
Phillips 66 Contract, any Phillips 66 Liability or the Phillips 66 Business; 

(d) any employment, change of control, retention, consulting, indemnification, 
termination, severance or other similar agreements with any Phillips 66 Employee or 
consultants of the Phillips 66 Group; 

(e) any contract or agreement that is otherwise expressly contemplated 
pursuant to this Agreement or any of the Ancillary Agreements to be assigned to Phillips 
66 or any member of the Phillips 66 Group; and 
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(f) any other contract, agreement, arrangement, commitment or understanding 
listed on Schedule 1.1E and any other contract, agreement, commitment or 
understanding, whether or not in writing, that relates primarily to the Phillips 66 
Business. 

"Phillips 66 Designees" shall have the meaning set forth in the Recitals. 

"Phillips 66 Discontinued Businesses" means (a) the businesses and operations of 
ConocoPhillips, its current or former Subsidiaries, and any of their predecessors in interest, 
identified on Schedule 1.1F, (b) the terminated, divested or discontinued businesses and 
operations consisting of the manufacture, transport, marketing and distribution of petrochemical 
products by ConocoPhillips, its current and former Subsidiaries, and any of their predecessors in 
interest, including synthetic fibers, synthetic rubber, specialty chemicals, carbon black, vinyl 
chloride and butadiene ethylene, (c) the terminated, divested or discontinued businesses and 
operations consisting of the manufacture, transport, marketing and distribution of fertilizer 
products by ConocoPhillips, its current and former Subsidiaries, and any of their predecessors in 
interest, including any Agrico or Phillips fertilizer or fertilizer operations, and (d) except as 
otherwise expressly provided in this Agreement, any other terminated, divested or discontinued 
businesses or operations of ConocoPhillips, its current and former Subsidiaries, and any of their 
predecessors in interest, that, at the time of termination, divestiture or discontinuation, primarily 
related to businesses, operations and assets described in clause (a) of the definition of "Phillips 
66 Business" as existing at the time of termination, divestiture or discontinuation. 

"Phillips 66 Employee" means any individual who, immediately prior to the 
Distribution, is either actively employed primarily by, or then on an approved leave of absence 
from, any Person that will be a member of the Phillips 66 Group immediately after the 
Distribution. 

"Phillips 66 Financing Arrangements" means the Rule 144A I Capital Markets 
Securities, the Term Loan Facility, the Bridge Loan Facility, the Accounts Receivable 
Securitization, and the Revolving Credit Facility. 

"Phillips 66 Group" means Phillips 66, each Subsidiary of Phillips 66 
immediately after the Distribution Date, and each Affiliate of Phillips 66 immediately after the 
Distribution Date. 

"Phillips 66 Group Proprietary Information" shall have the meaning set forth in 
the Intellectual Property Assignment and License Agreement. 

"Phillips 66 Group Software" shall have the meaning set forth in the Intellectual 
Property Assignment and License Agreement. 

"Phillips 66 Intellectual Property" means (a) the patents, patent applications, 
statutory invention registrations, registered trademarks, registered service marks, registered 
Internet domain names and copyright registrations (collectively, "Registrable IP") set forth on 
Schedule 1.1 G, (b) all Registrable IP that is owned or licensed exclusively by any member of the 
Phillips 66 Group at or prior to the Distribution Date, excluding any such Registrable IP that has 
been assigned by any member of the Phillips 66 Group to any member of the ConocoPhillips 
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Group prior to the Distribution Date, and (c) all Intellectual Property, other than Registrable IP, 
that is owned or licensed by any member of the ConocoPhillips Group or Phillips 66 Group and 
that is used or held for use primarily in the Phillips 66 Business as of the Distribution Date. 

"Phillips 66 Liabilities" shall have the meaning set forth in Section 2.3(a). 

"Phillips 66 Technology" means all Technology owned or licensed by any 
member of the ConocoPhillips Group or Phillips 66 Group and that is primarily used or held for 
use in the Phillips 66 Business as of the Distribution Date. 

"Phillips 66 Transfer Documents" shall have the meaning set forth in 
Section 2.4(b ). 

"Prime Rate" means the rate which JPMorgan Chase Bank (or any successor 
thereto or other major money center commercial bank agreed to by the parties hereto) announces 
from time to time as its prime lending rate, as in effect from time to time. 

"Record Date" means the close of business on the date to be determined by the 
ConocoPhillips Board as the record date for determining stockholders of ConocoPhillips entitled 
to receive shares of Phillips 66 Common Stock in the Distribution. 

"Refining and Marketing Business" means the refining and marketing segment of 
ConocoPhillips as described in ConocoPhillips' Annual Report on Form 10-K for the period 
ended December 31, 2011, which business purchases, refines, markets and transports crude oil 
and petroleum products, and also includes power generation activities primarily related thereto. 

"Registrable IP" shall have the meaning set forth in the definition of Phillips 66 
Intellectual Property. 

"Release" means any release, spill, emission, discharge, leaking, pumping, 
pouring, dumping, injection, deposit, disposal, dispersal, leaching or migration of Hazardous 
Materials into the environment (including ambient air, surface water, groundwater and surface or 
subsurface strata). 

"Required Share Number" means the number of shares of Phillips 66 Common 
Stock necessary to effect the Distribution less the number of shares of Phillips 66 Common 
Stock outstanding immediately prior to the Contribution. 

"Restructuring Steps Memorandum" means the memorandum attached as Annex 
A hereto setting forth the restructuring steps to be taken prior to the Distribution Date and the 
sequence thereof. 

"Revolving Credit Facility" means a revolving credit facility pursuant to a 
revolving credit facility agreement entered into prior to the Distribution by Phillips 66, as 
borrower, the bank named therein as administrative agent, and the lending banks named therein, 
on such terms and conditions as agreed to by Phillips 66 and the other parties to the revolving 
credit facility agreement and approved by ConocoPhillips. 
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"Rule 144A I Capital Markets Securities" means securities sold prior to the 
Distribution by Phillips 66, and approved by ConocoPhillips, in reliance on Rule 144A 
promulgated under the Securities Act. 

"SEC" means the U.S. Securities and Exchange Commission. 

"Securities Act" means the U.S. Securities Act of 1933, as amended, together 
with the rules and regulations promulgated thereunder. 

"Security Interest" means any mortgage, security interest, pledge, lien, charge, 
claim, option, right to acquire, voting or other restriction, right-of-way, covenant, condition, 
easement, encroachment, restriction on transfer, or other encumbrance of any nature whatsoever. 

"Separation" shall have the meaning set forth in the Recitals. 

"Shared Contract" shall have the meaning set forth in Section 2.9(a). 

"Software" means any and all (a) computer programs, including any and all 
software implementation of algorithms, models and methodologies, whether in source code, 
object code, human readable form or other form, (b) databases and compilations, including any 
and all data and collections of data, whether machine readable or otherwise, (c) descriptions, 
flow charts and other work products used to design, plan, organize and develop any of the 
foregoing, screens, user interfaces, report formats, firmware, development tools, templates, 
menus, buttons and icons, and (d) documentation, including user manuals and other training 
documentation, relating to any of the foregoing. 

"Subsidiary" or "subsidiary" means, with respect to any Person, any corporation, 
limited liability company, joint venture or partnership of which such Person (a) beneficially 
owns, either directly or indirectly, more than fifty percent (50%) of (i) the total combined voting 
power of all classes of voting securities of such Person, (ii) the total combined equity interests or 
(iii) the capital or profit interests, in the case of a partnership, or (b) otherwise has the power to 
vote, either directly or indirectly, sufficient securities to elect a majority of the board of directors 
or similar governing body. 

"Tax Return" shall have the meaning set f9rth in the Tax Sharing Agreement. 

"Tax Sharing Agreement" means the Tax Sharing Agreement, dated as of the date 
hereof, between ConocoPhillips, ConocoPhillips Company, Phillips 66 and Phillips 66 
Company. 

"Taxes" shall have the meaning set forth in the Tax Sharing Agreement. 

"Technology" means all technology, designs, formulae, algorithms, procedures, 
methods, discoveries, processes, techniques, ideas, know-how, research and development, 
technical data, tools, materials, specifications, processes, inventions (whether patentable or 
unpatentable and whether or not reduced to practice), apparatus, creations, improvements, works 
of authorship in any media, confidential, proprietary or non-public information and other similar 
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materials, and all recordings, graphs, drawings, reports, analyses and other writings, and other 
tangible embodiments of the foregoing in any form whether or not listed herein. 

"Technology Business" means that portion of the emerging business segment of 
ConocoPhillips as described in ConocoPhillips' Annual Report on Form 10-K for the period 
ended December 31, 2011, that primarily relates to the Refining and Marketing Business, 
Chemicals Business or Midstream Business, including the research and development of 
advanced hydrocarbon processes, energy efficiency technologies, new petroleum-based products, 
renewable fuels and carbon capture and conversion technologies, and that is not a business 
identified by company codes on Schedule 1.1B. 

"Term Loan Facility" means the term loan facility pursuant to the term loan 
agreement entered into prior to the Distribution by Phillips 66, as borrower, the bank named 
therein as administrative agent, and the lending banks named therein, on such terms and 
conditions as agreed to by Phillips 66 and the other parties to the term loan agreement and 
approved by ConocoPhillips. 

''Third-Party Claim" shall have the meaning set forth in the Indemnification and 
Release Agreement. 

"Transfer Documents" shall have the meaning set forth in Section 2.4(b ). 

"Transferred Entities" shall have the meaning set forth in Section 2.2(a)(ii). 

"Transition Services Agreement" means the Transition Services Agreement, dated 
as of the date hereof, between ConocoPhillips and Phillips 66. 

"Unreleased Excluded Liability" shall have the meaning set forth in 
Section 2.7(b). 

"Unreleased Phillips 66 Liability" shall have the meaning set forth in 
Section 2.6(b ). 

ARTICLE II 
THE SEPARATION 

2.1. Transfer of Assets and Assumption of Liabilities. 

(a) Unless otherwise provided in this Agreement or in any Ancillary 
Agreement, on or prior to the Distribution Date in accordance with the Restructuring Steps 
Memorandum and to the extent not previously effected prior to the date hereof pursuant to the 
steps of the Restructuring Steps Memorandum: 

(i) ConocoPhillips shall, and shall cause its applicable Subsidiaries to, 
assign, transfer, convey and deliver to Phillips 66, or the applicable Phillips 66 
Designees, and Phillips 66 or such Phillips 66 Designees shall accept from 
ConocoPhillips and its applicable Subsidiaries, all of ConocoPhillips' and such 
Subsidiaries' respective direct or indirect right, title and interest in and to all of the 
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Phillips 66 Assets (it being understood that if any Phillips 66 Asset shall be held by a 
Transferred Entity or a wholly owned Subsidiary of a Transferred Entity, such Phillips 66 
Asset may be assigned, transferred, conveyed and delivered as a result of the transfer of 
all or substantially all of the equity interests in such Transferred Entity); 

(ii) Phillips 66 and the applicable Phillips 66 Designees shall accept, 
assume and agree faithfully to perform, discharge and fulfill all the Phillips 66 Liabilities 
in accordance with their respective terms. Phillips 66 and such Phillips 66 Designees 
shall be responsible for all Phillips 66 Liabilities, regardless of when or where such 
Phillips 66 Liabilities arose or arise, or whether the facts on which they are based 
occurred prior to or subsequent to the Distribution Date, regardless of where or against 
whom such Phillips 66 Liabilities are asserted or determined (including any Phillips 66 
Liabilities arising out of claims made by the respective directors, officers, employees, 
agents, stockholders, Subsidiaries or Affiliates of either Group against any member of 
either Group) or whether asserted or determined prior to the date hereof, and regardless 
of whether arising from or alleged to arise from negligence, recklessness, violation of 
Law, fraud, misrepresentation or any other cause by any member of either Group, or any 
of their respective directors, officers, employees or agents; 

(iii) ConocoPhillips shall cause its applicable Subsidiaries to assign, 
transfer, convey and deliver to certain of its other Subsidiaries, which shall accept, such 
applicable Subsidiaries' respective right, title and interest in and to any Excluded Assets 
specified by ConocoPhillips to be so assigned, transferred, conveyed and delivered; and 

(iv) ConocoPhillips and certain of its Subsidiaries shall accept and 
assume from certain of its other Subsidiaries and agree faithfully to perform, discharge 
and fulfill certain Excluded Liabilities of such other Subsidiaries, and ConocoPhillips and 
its applicable Subsidiaries shall be responsible for all Excluded Liabilities, regardless of 
when or where such Excluded Liabilities arose or arise, or whether the facts on which 
they are based occurred prior to or subsequent to the Distribution Date, regardless of 
where or against whom such Excluded Liabilities are asserted or determined (including 
any such Excluded Liabilities arising out of claims made by the respective directors, 
officers, employees, agents, stockholders, Subsidiaries or Affiliates of either Group 
against any member of either Group) or whether asserted or determined prior to the date 
hereof, and regardless of whether arising from or alleged to arise from negligence, 
recklessness, violation of Law, fraud, misrepresentation or any cause by any member of 
either Group, or any of their respective directors, officers, employees or agents. 

(b) In furtherance of the assignment, transfer, conveyance and delivery of the 
Phillips 66 Assets and the assumption of the Phillips 66 Liabilities in accordance with Sections 
2.1(a)(i) and 2.1(a)(ii), on, before and/or as ofthe date that such Phillips 66 Assets are assigned, 
transferred, conveyed or delivered or such Phillips 66 Liabilities are assumed (i) ConocoPhillips 
shall execute and deliver, and shall cause its Subsidiaries to execute and deliver, such bills of 
sale, deeds, stock powers, certificates of title, assignments of contracts and other instruments of 
transfer, conveyance and assignment as and to the extent necessary to evidence the transfer, 
conveyance and assignment of all of ConocoPhillips' and its Subsidiaries' (other than Phillips 66 
and its Subsidiaries) right, title and interest in and to the Phillips 66 Assets to Phillips 66 and the 
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Phillips 66 Designees, and (ii) Phillips 66 shall execute and deliver, and shall cause the Phillips 
66 Designees to execute and deliver, such assumptions of contracts and other instruments of 
assumption as and to the extent necessary to evidence the valid and effective assumption of the 
Phillips 66 Liabilities by Phillips 66 and the Phillips 66 Designees. All of the foregoing 
documents contemplated by this Section 2.1(b) shall be referred to collectively herein as the 
"ConocoPhillips Transfer Documents." 

(c) To the extent any Phillips 66 Asset is not transferred or assigned to, or any 
Phillips 66 Liability is not assumed by, a member of the Phillips 66 Group at the Distribution 
Date or is owned or held by a member of the ConocoPhillips Group after the Distribution Date, 
from and after the Distribution Date, any such Phillips 66 Asset or Phillips 66 Liability shall be 
held by such member of the ConocoPhillips Group for the use and benefit of the member of the 
Phillips 66 Group entitled thereto (at the expense of the member of the Phillips 66 Group entitled 
thereto) in accordance with Section 2.5(c), and, subject to Section 2.5(b): 

(i) ConocoPhillips shall, and shall cause its applicable Subsidiaries to, 
as soon as reasonably practicable, assign, transfer, convey and deliver to Phillip 66 or 
certain of its Subsidiaries designated by Phillips 66, and Phillips 66 or such Subsidiaries 
shall accept from ConocoPhillips and its applicable Subsidiaries, all of ConocoPhillips' 
and such Subsidiaries' respective right, title and interest in and to such Phillips 66 Assets; 
and 

(ii) Phillips 66 and certain of its Subsidiaries designated by Phillips 66 
shall, as soon as reasonably practicable, accept, assume and agree faithfully to perform, 
discharge and fulfill all such Phillips 66 Liabilities in accordance with their respective 
terms. 

(d) Phillips 66 hereby waives compliance by each and every member of the 
ConocoPhillips Group with the requirements and provisions of any "bulk -sale" or "bulk
transfer" Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or 
sale of any or all of the Phillips 66 Assets to any member of the Phillips 66 Group. 

(e) ConocoPhillips hereby waives compliance by each and every member of 
the Phillips 66 Group with the requirements and provisions of any "bulk-sale" or "bulk-transfer" 
Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of 
any or all of the Excluded Assets to any member of the ConocoPhillips Group. 

(f) Following the Distribution Date, ConocoPhillips or Phillips 66, as 
applicable, shall pay or cause to be paid to the other an adjustment amount based on closing date 
working capital in accordance with Schedule 2.1([). 

2.2. Phillips 66 Assets. 

(a) For purposes of this Agreement, "Phillips 66 Assets" means (without 
duplication): 

-15-



(i) all Assets that are expressly provided by this Agreement or any 
Ancillary Agreement as Assets to be transferred to Phillips 66 or any other member of the 
Phillips 66 Group, including the Assets listed on Schedule 2.2(a)(i); 

(ii) (A) all Phillips 66 Contracts, (B) all issued and outstanding equity 
interests held by ConocoPhillips or its Subsidiaries in the wholly owned Subsidiaries and 
Affiliates of ConocoPhillips that have been or shall be contributed to, or otherwise 
transferred, conveyed, or assigned to, the Phillips 66 Group or entities that shall be 
members of the Phillips 66 Group as of the Distribution Date, as listed on Schedule 
2.2(a)(ii)(B) (such Subsidiaries and entities, the "Transferred Entities"), and (C) the 
shares of capital stock or other equity interests held by ConocoPhillips or its Subsidiaries 
in certain entities (other than the Transferred Entities) that have been or shall be 
contributed to, or otherwise transferred, conveyed, or assigned to, the Phillips 66 Group 
as listed on Schedule 2.2(a)(ii)(C); 

(iii) all Assets reflected as assets of Phillips 66 or its Subsidiaries on 
the Phillips 66 Balance Sheet, subject to any dispositions of such Assets subsequent to 
the date of the Phillips 66 Balance Sheet and subject to any adjustment amount based on 
closing date working capital in accordance with Schedule 2.1Cf); 

(iv) all Phillips 66 Intellectual Property, Phillips 66 Group Software, 
Phillips 66 Group Proprietary Information, Existing Phillips 66 Group Patents and 
Phillips 66 Technology, pursuant to the Intellectual Property Assignment and License 
Agreement; and 

(v) any and all Assets owned and used or held for use immediately 
prior to the Distribution Date by ConocoPhillips or any of its Subsidiaries primarily in the 
Phillips 66 Business. 

Notwithstanding the foregoing, the Phillips 66 Assets shall not, in any event, include the 
Excluded Assets referred to in Section 2.2(b ). All rights of the Phillips 66 Group in respect of 
ConocoPhillips insurance policies are set forth in the Indemnification and Release Agreement 
and shall not otherwise be included in the Phillips 66 Assets. 

(b) For the purposes of this Agreement, "Excluded Assets" means (without 
duplication): 

(i) the Assets listed on Schedule 2.2(b)(i) and any and all other Assets 
that are expressly contemplated by this Agreement or any Ancillary Agreement as Assets 
to be retained by ConocoPhillips or any other member of the ConocoPhillips Group; 

(ii) any cash or cash equivalents withdrawn from Phillips 66 Accounts 
in accordance with Section 2.10(e); 

(iii) the ConocoPhillips Intellectual Property, ConocoPhillips Software 
and the ConocoPhillips Technology; 
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(iv) any Shared Contracts (other than Phillips 66 Assets arising under 
any Shared Contracts); and 

(v) any and all Assets of any members of the ConocoPhillips Group 
that are not Phillips 66 Assets pursuant to Section 2.2(a). 

2.3. Phillips 66 Liabilities. 

(a) For the purposes of this Agreement, "Phillips 66 Liabilities" means 
(without duplication): 

(i) all Liabilities, including any Environmental Liabilities, relating to, 
arising out of or resulting from: 

(A) the operation or ownership of the Phillips 66 Business, as 
conducted at any time prior to, on or after the Distribution Date (including any 
Liability relating to, arising out of or resulting from any act or failure to act by 
any Person (whether or not such act or failure to act is or was within such 
Person's authority)); 

(B) the operation or ownership of any other business conducted 
by any member of the Phillips 66 Group, any entity that shall be a member of the 
Phillips 66 Group as of the Distribution Date or their predecessors in interest at 
any time prior to, on or after the Distribution Date (including any Liability 
relating to, arising out of or resulting from any act or failure to act by any Person 
(whether or not such act or failure to act is or was within such Person's 
authority)); or 

(C) any Phillips 66 Assets, including any Phillips 66 Contracts, 
Shared Contracts (to the extent related to the Phillips 66 Business) and any real 
property and leasehold interests; 

in any such case, whether arising before, on or after the Distribution Date; 

(ii) the Liabilities listed on Schedule 2.3(a)(ii) and any and all other 
Liabilities that are expressly provided by this Agreement or any Ancillary Agreement as 
Liabilities to be assumed by Phillips 66 or any member of the Phillips 66 Group, and all 
agreements, obligations and Liabilities of any member of the Phillips 66 Group under this 
Agreement or any of the Ancillary Agreements; 

(iii) all Liabilities relating to, arising out of or resulting from the 
Phillips 66 Financing Arrangements; 

(iv) all Liabilities reflected as liabilities or obligations of Phillips 66 or 
its Subsidiaries on the Phillips 66 Balance Sheet, subject to any discharge of such 
Liabilities subsequent to the date of the Phillips 66 Balance Sheet; 
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(v) all Liabilities arising out of claims made by the respective 
directors, officers, stockholders, employees, agents, Subsidiaries or Affiliates of either 
Group against any member of either Group to the extent relating to, arising out of or 
resulting from the Phillips 66 Business or the other businesses, operations, activities or 
Liabilities referred to in clauses (i) through (iv) above, inclusive; and 

(vi) without limitation of clauses (i) through (v) of this Section 2.3(a) 
above, all Liabilities of the ConocoPhillips Group relating to the period prior to or on the 
Distribution Date that are not primarily related to the ConocoPhillips Business, including 
all Liabilities relating to Phillips 66 Discontinued Businesses and those Liabilities listed 
on Schedule 2.3(a)(vi). 

Notwithstanding the foregoing, the Phillips 66 Liabilities shall not include the Excluded 
Liabilities referred to in Section 2.3(b ). 

(b) For the purposes of this Agreement, "Excluded Liabilities" means 
(without duplication): 

(i) the Liabilities listed on Schedule 2.3(b)(i) and any and all other 
Liabilities that are expressly contemplated by this Agreement or any Ancillary 
Agreement as Liabilities to be retained or assumed by ConocoPhillips or any other 
member of the ConocoPhillips Group, and all agreements and obligations of any member 
of the ConocoPhillips Group under this Agreement or any of the Ancillary Agreements; 

(ii) any and all Liabilities of a member of the ConocoPhillips Group to 
the extent relating to, arising out of or resulting from any Excluded Assets (other than 
Liabilities arising under any Shared Contracts to the extent such Liabilities relate to the 
Phillips 66 Business); and 

(iii) all Liabilities arising out of claims made by the respective 
directors, officers, stockholders, employees, agents, Subsidiaries or Affiliates of either 
Group against any member of either Group to the extent relating to, arising out of or 
resulting from the ConocoPhillips Business or the other businesses, operations, activities 
or Liabilities referred to in clauses (i) and (ii) above. 

2.4. Transfer of Excluded Assets; Assumption of Excluded Liabilities. 

(a) To the extent any Excluded Asset is transferred or assigned to, or any 
Excluded Liability is assumed by, a member of the Phillips 66 Group at the Distribution Date or 
is owned or held by a member of the Phillips 66 Group after the Distribution Date, from and 
after the Distribution Date, any such Excluded Asset or Excluded Liability shall be held by such 
member of the Phillips 66 Group for the use and benefit of the member of the ConocoPhillips 
Group entitled thereto (at the expense of the member of the ConocoPhillips Group entitled 
thereto) in accordance with Section2.5 (d) and: 

(i) Phillips 66 shall, and shall cause its applicable Subsidiaries to, as 
soon as reasonably practicable, assign, transfer, convey and deliver to ConocoPhillips or 
certain of its Subsidiaries designated by ConocoPhillips, and ConocoPhillips or such 
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Subsidiaries shall accept from Phillips 66 and its applicable Subsidiaries, all of Phillips 
66's and such Subsidiaries' respective right, title and interest in and to such Excluded 
Assets; and 

(ii) ConocoPhillips and certain of its Subsidiaries designated by 
ConocoPhillips shall, as soon as reasonably practicable, accept, assume and agree 
faithfully to perform, discharge and fulfill all such Excluded Liabilities in accordance 
with their respective terms. 

(b) In furtherance of the assignment, transfer, conveyance and delivery of 
Excluded Assets and the assumption of Excluded Liabilities set forth in Sections 2.4(a)(i) and 
2.4(a)(ii), and without any additional consideration therefor: (i) Phillips 66 shall execute and 
deliver, and shall cause its Subsidiaries to execute and deliver, such bills of sale, quitclaim deeds, 
stock powers, certificates of title, assignments of contracts and other instruments of transfer, 
conveyance and assignment as and to the extent necessary to evidence the transfer, conveyance 
and assignment of all of Phillips 66's and its Subsidiaries' right, title and interest in and to the 
Excluded Assets to ConocoPhillips and its Subsidiaries, and (ii) ConocoPhillips shall execute 
and deliver, and shall cause its Subsidiaries to execute and deliver, such assumptions of contracts 
and other instruments of assumption as and to the extent necessary to evidence the valid and 
effective assumption of the Excluded Liabilities. All of the foregoing documents contemplated 
by this Section 2.4(b) and by Sections 2.1(a)(iii) and 2.1(a)(iv) shall be referred to collectively 
herein as the "Phillips 66 Transfer Documents" and, together with the ConocoPhillips Transfer 
Documents, the "Transfer Documents." 

2.5. Approvals and Notifications. 

(a) To the extent that the transfer or assignment of any Phillips 66 Asset, the 
assumption of any Phillips 66 Liability, the Separation or the Distribution requires any 
Approvals or Notifications, the parties will endeavor to obtain or make such Approvals or 
Notifications as soon as reasonably practicable; provided, however, that, except to the extent 
expressly provided in this Agreement or any of the Ancillary Agreements or as otherwise agreed 
between ConocoPhillips and Phillips 66, neither ConocoPhillips nor Phillips 66 shall be 
obligated to contribute capital or pay any consideration in any form (including providing any 
letter of credit, guaranty or other financial accommodation) to any Person in order to obtain or 
make such Approvals or Notifications. 

(b) If and to the extent that the valid, complete and perfected transfer or 
assignment to the Phillips 66 Group of any Phillips 66 Assets or assumption by the Phillips 66 
Group of any Phillips 66 Liabilities would be a violation of applicable Law, or require any 
Approvals or Notifications in connection with the Separation or the Distribution that have not 
been obtained or made by the Distribution Date, then, unless the parties hereto shall otherwise 
mutually determine, the transfer or assignment to the Phillips 66 Group of such Phillips 66 
Assets or the assumption by the Phillips 66 Group of such Phillips 66 Liabilities, as the case may 
be, shall be automatically deemed deferred and any such purported transfer, assignment or 
assumption shall be null and void until such time as all legal impediments are removed or such 
Approvals or Notifications have been obtained or made. Notwithstanding the foregoing, any 
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such Phillips 66 Assets or Phillips 66 Liabilities shall continue to constitute Phillips 66 Assets 
and Phillips 66 Liabilities for all other purposes of this Agreement. 

(c) If any transfer or assignment of any Phillips 66 Asset or any assumption of 
any Phillips 66 Liability intended to be transferred, assigned or assumed hereunder, as the case 
may be, is not consummated on or prior to the Distribution Date, whether as a result of the 
provisions of Section 2.5(b) or for any other reason, then, insofar as reasonably possible, the 
member of the ConocoPhillips Group retaining such Phillips 66 Asset or such Phillips 66 
Liability, as the case may be, shall thereafter hold such Phillips 66 Asset or Phillips 66 Liability, 
as the case may be, for the use and benefit of the member of the Phillips 66 Group entitled 
thereto (at the expense of the member of the Phillips 66 Group entitled thereto). In addition, the 
member of the ConocoPhillips Group retaining such Phillips 66 Asset or such Phillips 66 
Liability shall, insofar as reasonably possible and to the extent permitted by applicable Law, treat 
such Phillips 66 Asset or Phillips 66 Liability in the ordinary course of business in accordance 
with past practice and take such other actions as may be reasonably requested by the member of 
the Phillips 66 Group to whom such Phillips 66 Asset is to be transferred or assigned, or which 
will assume such Phillips 66 Liability, as the case may be, in order to place such member of the 
Phillips 66 Group in a substantially similar position as if such Phillips 66 Asset or Phillips 66 
Liability had been transferred, assigned or assumed as contemplated hereby and so that all the 
benefits and burdens relating to such Phillips 66 Asset or Phillips 66 Liability, as the case may 
be, including use, risk of loss, potential for gain, and dominion, control and command over such 
Phillips 66 Asset or Phillips 66 Liability, as the case may be, and all costs and expenses related 
thereto, shall inure from and after the Distribution Date (or, in the case of any such Phillips 66 
Assets or Phillips 66 Liabilities intended to be transferred, assigned or assumed hereunder, as the 
case may be, by Phillips 66 Company pursuant to the Internal Contribution on or prior to the 
Internal Distribution Date, from and after the Internal Distribution Date) to the Phillips 66 
Group. 

(d) If any transfer or assignment of any Excluded Asset or any assumption of 
any Excluded Liability not intended to be transferred, assigned or assumed hereunder, as the case 
may be, is consummated on or prior to the Distribution Date (as described in Section 2.4(a)), 
then, insofar as reasonably possible, the member of the Phillips 66 Group holding or owning 
such Excluded Asset or such Excluded Liability, as the case may be, shall thereafter hold such 
Excluded Asset or Excluded Liability, as the case may be, for the use and benefit of the member 
of the ConocoPhillips Group entitled thereto (at the expense of the member of the 
ConocoPhillips Group entitled thereto). In addition, the member of the Phillips 66 Group 
retaining such Excluded Asset or such Excluded Liability shall, insofar as reasonably possible 
and to the extent permitted by applicable Law, treat such Excluded Asset or Excluded Liability 
in the ordinary course of business in accordance with past practice and take such other actions as 
may be reasonably requested by the member of the ConocoPhillips Group to whom such 
Excluded Asset is to be transferred or assigned, or which will assume such Excluded Liability, as 
the case may be, in order to place such member of the ConocoPhillips Group in a substantially 
similar position as if such Excluded Asset or Excluded Liability had not been so transferred, 
assigned or assumed and so that all the benefits and burdens relating to such Excluded Asset or 
Excluded Liability, as the case may be, including use, risk of loss, potential for gain, and 
dominion, control and command over such Excluded Asset or Excluded Liability, as the case 
may be, and all costs and expenses related thereto, shall inure from and after the Distribution 
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Date (or, in the case of any such Excluded Assets or Excluded Liabilities that were transferred, 
assigned or assumed hereunder, as the case may be, by ConocoPhillips Company in connection 
with the Internal Contribution on or prior to the Internal Distribution Date, from and after the 
Internal Distribution Date) to the ConocoPhillips Group. 

(e) If and when the Approvals or Notifications, the absence of which caused 
the deferral of transfer or assignment of any Phillips 66 Asset or the deferral of assumption of 
any Phillips 66 Liability pursuant to Section 2.5(b ), are obtained or made, and, if and when any 
other legal impediments for the transfer or assignment of any Phillips 66 Asset or the assumption 
of any Phillips 66 Liability have been removed, the transfer or assignment of the applicable 
Phillips 66 Asset or the assumption of the applicable Phillips 66 Liability, as the case may be, 
shall be effected in accordance with the terms of this Agreement and/or the applicable Ancillary 
Agreement. 

(f) Except as otherwise agreed between ConocoPhillips and Phillips 66, (i) 
any member of the ConocoPhillips Group retaining a Phillips 66 Asset or Phillips 66 Liability 
(whether as a result of the provisions of Section 2.5(b) or for any other reason), and (ii) any · 
member of the Phillips 66 Group holding or owning an Excluded Asset or Excluded Liability 
due to a transfer or assignment to, or assumption by, such member of the Phillips 66 Group (as 
described in Section 2.4(a)), shall not be obligated, in order to effect the transfer of such Asset or 
Liability to the Group member entitled thereto, to expend any money unless the necessary funds 
are advanced (or otherwise made available) by the Group member entitled thereto, other than 
reasonable out-of-pocket expenses, attorneys' fees and recording or similar fees, all of which 
shall be promptly reimbursed by the Group member entitled to such Asset or Liability. 

2.6. Novation of Phillips 66 Liabilities. 

(a) Each of ConocoPhillips and Phillips 66, at the request of the other, shall 
endeavor, if reasonably practicable, to obtain, or to cause to be obtained, if reasonably 
practicable, any consent, substitution, approval or amendment required to novate or assign all 
obligations under agreements, leases, licenses and other obligations or Liabilities of any nature 
whatsoever that constitute Phillips 66 Liabilities, or to obtain in writing the unconditional release 
of all parties to such arrangements other than any member of the Phillips 66 Group, so that, in 
any such case, the members of the Phillips 66 Group will be solely responsible for the Phillips 66 
Liabilities; provided, however, that neither ConocoPhillips nor Phillips 66 shall be obligated to 
contribute any capital or pay any consideration in any form (including providing any letter of 
credit, guaranty or other financial accommodation) to any third Person from whom any such 
consent, substitution, approval, amendment or release is requested. 

(b) If ConocoPhillips or Phillips 66 is unable to obtain, or to cause to be 
obtained, any such required consent, substitution, approval, amendment or release and the 
applicable member of the ConocoPhillips Group continues to be bound by such agreement, lease, 
license or other obligation or Liability (each, an "Unreleased Phillips 66 Liability"), Phillips 66 
shall, to the extent not prohibited by Law, as indemnitor, guarantor, agent or subcontractor for 
such member of the ConocoPhillips Group, as the case may be, (i) pay, perform and discharge 
fully all the obligations or other Liabilities of such member of the ConocoPhillips Group that 
constitute Unreleased Phillips 66 Liabilities from and after the Distribution Date and (ii) use its 
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commercially reasonable efforts to effect such payment, performance, or discharge prior to any 
demand for such payment, performance, or discharge is permitted to be made by the obligee 
thereunder on any member of the ConocoPhillips Group. If and when any such consent, 
substitution, approval, amendment or release shall be obtained or the Unreleased Phillips 66 
Liabilities shall otherwise become assignable or able to be novated, ConocoPhillips shall 
promptly assign, or cause to be assigned, and Phillips 66 or the applicable Phillips 66 Group 
member shall assume, such Unreleased Phillips 66 Liabilities without exchange of further 
consideration. 

2.7. Novation of Excluded Liabilities. 

(a) Each of ConocoPhillips and Phillips 66, at the request of the other, shall 
endeavor, if reasonably practicable, to obtain, or to cause to be obtained, if reasonably 
practicable, any consent, substitution, approval or amendment required to novate or assign all 
obligations under agreements, leases, licenses and other obligations or Liabilities of any nature 
whatsoever that constitute Excluded Liabilities, or to obtain in writing the unconditional release 
of all parties to such arrangements other than any member of the ConocoPhillips Group, so that, 
in any such case, the members of the ConocoPhillips Group will be solely responsible for such 
Excluded Liabilities; provided, however, that neither ConocoPhillips nor Phillips 66 shall be 
obligated to contribute any capital or pay any consideration in any form (including providing any 
letter of credit, guaranty or other financial accommodation) to any third Person from whom any 
such consent, substitution, approval, amendment or release is requested. 

(b) If ConocoPhillips or Phillips 66 is unable to obtain, or to cause to be 
obtained, any such required consent, substitution, approval, amendment or release and the 
applicable member of the Phillips 66 Group continues to be bound by such agreement, lease, 
license or other obligation or Liability (each, an "Unreleased Excluded Liability"), 
ConocoPhillips shall, to the extent not prohibited by Law, as indemnitor, guarantor, agent or 
subcontractor for such member of the Phillips 66 Group, as the case may be, (i) pay, perform and 
discharge fully all the obligations or other Liabilities of such member of the Phillips 66 Group 
that constitute Unreleased Excluded Liabilities from and after the Distribution Date and (ii) use 
its commercially reasonable efforts to effect such payment, performance, or discharge prior to 
any demand for such payment, performance, or discharge is permitted to be made by the obligee 
thereunder on any member of the Phillips 66 Group. If and when any such consent, substitution, 
approval, amendment or release shall be obtained or the Unreleased Excluded Liabilities shall 
otherwise become assignable or able to be novated, Phillips 66 shall promptly assign, or cause to 
be assigned, and ConocoPhillips or the applicable ConocoPhillips Group member shall assume, 
such Unreleased Excluded Liabilities without exchange of further consideration. 

2.8. Termination of Agreements. 

(a) Except as set forth in Section 2.8(b ), in furtherance of the releases and 
other provisions of the Indemnification and Release Agreement, Phillips 66 and each member of 
the Phillips 66 Group, on the one hand, and ConocoPhillips and each member of the 
ConocoPhillips Group, on the other hand, hereby terminate any and all agreements, 
arrangements, commitments or understandings, whether or not in writing, between or among 
Phillips 66 and/or any member of the Phillips 66 Group and/or any entity that shall be a member 
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of the Phillips 66 Group as of the Distribution Date, on the one hand, and ConocoPhillips and/or 
any member of the ConocoPhillips Group (other than entities that shall be members of the 
Phillips 66 Group as of the Distribution Date), on the other hand, effective as of the Distribution 
Date. No such terminated agreement, arrangement, commitment or understanding (including any 
provision thereof which purports to survive termination) shall be of any further force or effect 
after the Distribution Date. Each party shall, at the reasonable request of any other party, take, or 
cause to be taken, such other actions as may be necessary to effect the foregoing. 

(b) The provisions of Section 2.8(a) shall not apply to any of the following 
agreements, arrangements, commitments or understandings (or to any of the provisions thereof): 
(i) this Agreement and the Ancillary Agreements (and each other agreement or instrument 
expressly contemplated by this Agreement or any Ancillary Agreement to be entered into by any 
of the parties hereto or any of the members of their respective Groups); (ii) any agreements, 
arrangements, commitments or understandings listed or described on Schedule 2.8(b)(ii); 
(iii) any agreements, arrangements, commitments or understandings to which any Person other 
than the parties hereto and the members of their respective Groups is a party (it being understood 
that to the extent that the rights and obligations of the parties and the ·members of their respective 
Groups under any such agreements, arrangements, commitments or understandings constitute 
Phillips 66 Assets or Phillips 66 Liabilities, they shall be assigned pursuant to Section 2.1); (iv) 
any intercompany accounts payable or accounts receivable accrued as of the Distribution Date 
that are reflected in the books and records of the parties or otherwise documented in writing in 
accordance with past practices; (v) any agreements, arrangements, commitments or 
understandings to which any member of the ConocoPhillips Group or Phillips 66 Group, other 
than a wholly owned Subsidiary of ConocoPhillips or Phillips 66, as the case may be, is a party 
(it being understood that directors' qualifying shares or similar interests will be disregarded for 
purposes of determining whether a Subsidiary is wholly owned); (vi) any Shared Contracts; and 
(vii) any other agreements, arrangements, commitments or understandings that this Agreement or 
any Ancillary Agreement expressly contemplates will survive the Distribution Date. 

2.9. Treatment of Shared Contracts. 

(a) Without limiting the generality of the obligations set forth in Section 2.1, 
unless the parties otherwise agree or the benefits of any contract, agreement, arrangement, 
commitment or understanding described in this Section 2.9 are expressly conveyed to the 
applicable party pursuant to an Ancillary Agreement, (i) any contract, agreement, arrangement, 
commitment or understanding that is listed on Schedule 2.9(a) shall be assigned in part to the 
applicable member(s) of the applicable Group, if so assignable, or appropriately amended prior 
to, on or after the Distribution Date, so that each party or the members of its respective Group 
shall, as of the Distribution Date, be entitled to the rights and benefits, and shall assume the 
related portion of any Liabilities, inuring to its respective businesses, in each case, in accordance 
with the allocation of benefits and burdens set forth on Schedule 2.9(a), and (ii) (A) any contract, 
agreement, arrangement, commitment or understanding that is an Excluded Asset or Excluded 
Liability but, prior to the Distribution Date, inured in part to the benefit or burden of any member 
of the Phillips 66 Group (other than any such contract, agreement, arrangement, commitment or 
understanding covering substantially the same services or arrangements that are covered by a 
contract, agreement, arrangement, commitment or understanding entered into by a member of the 
Phillips 66 Group in connection with the Separation), and (B) any contract, agreement, 
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arrangement, commitment or understanding that is a Phillips 66 Asset or a Phillips 66 Liability 
·but, prior to the Distribution Date, inured in part to the benefit or burden of any member of the 
ConocoPhillips Group (other than any such contract, agreement, arrangement, commitment or 
understanding covering substantially the same services or arrangements that are covered by a 
contract, agreement, arrangement, commitment or understanding entered into by a member of the 
ConocoPhillips Group in connection with the Separation), shall be assigned in part to the 
applicable member(s) of the applicable Group, if so assignable, or appropriately amended prior 
to, on or after the Distribution Date, so that each party or the members of its respective Group 
shall, as of the Distribution Date, be entitled to the rights and benefits, and shall assume the 
related portion of any Liabilities, inuring to its respective businesses (any contract, agreement, 
arrangement, commitment or understanding referred to in clause (i) or (ii) above, a "Shared 
Contract"); provided, however, that, in the case of each of clause (i) and (ii), (1) in no event shall 
any member of any Group be required to assign (or amend) any Shared Contract in its entirety or 
to assign a portion of any Shared Contract which is not assignable (or cannot be amended) by its 
terms (including any terms imposing consents or conditions on an assignment where such 
c<?nsents or conditions have not been obtained or fulfilled) and (2) if any Shared Contract cannot 
be so partially assigned by its terms or otherwise, or cannot be amended or if such assignment or 
amendment would impair the benefit the parties thereto derive from such Shared Contract, then 
the parties shall, and shall cause each of their respective Subsidiaries to, take such other 
reasonable and permissible actions (including by providing prompt notice to the other party with 
respect to any relevant claim of Liability or other relevant matters arising in connection with a 
Shared Contract so as to allow such other party the ability to exercise any applicable rights under 
such Shared Contract) to cause a member of the Phillips 66 Group or the ConocoPhillips Group, 
as the case may be, to receive the rights and benefits of that portion of each Shared Contract that 
relates to the Phillips 66 Business or the businesses retained by ConocoPhillips, as the case may 
be (in each case, to the extent so related), as if such Shared Contract had been assigned to (or 
amended to allow) a member of the applicable Group pursuant to this Section 2.9, and to bear the 
burden of the corresponding Liabilities (including any Liabilities that may arise by reason of 
such arrangement), as if such Liabilities had been assumed by a member of the applicable Group 
pursuant to this Section 2.9. 

(b) Each of ConocoPhillips and Phillips 66 shall, and shall cause the members 
of its Group to, (i) treat for all Tax purposes the portion of each Shared Contract inuring to its 
respective businesses as Assets owned by, and/or Liabilities of, as applicable, such party, or its 
subsidiaries, as applicable, not later than the Distribution Date, aud (ii) neither report nor take 
any Tax position (on a Tax Return or otherwise) inconsistent with such treatment (unless 
required by applicable Law). 

(c) Nothing in this Section 2.9 shall require any member of any Group to 
make any material payment (except to the extent advanced, assumed or agreed in advance to be 
reimbursed by any member of the other Group), incur any material obligation or grant any 
material concession for the benefit of any member of any other Group in order to effect any 
transaction contemplated by this Section 2.9. 
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2.10. Bank Accounts; Cash Balances. 

(a) ConocoPhillips and Phillips 66 each agrees to take, or cause the respective 
members of their respective Groups to take, at the Distribution Date (or such earlier time as 
ConocoPhillips and Phillips 66 may agree), all actions necessary to amend all contracts or 
agreements governing each bank and brokerage account owned by Phillips 66 or any other 
member of the Phillips 66 Group (collectively, the "Phillips 66 Accounts") so that such Phillips 
66 Accounts, if currently linked (whether by automatic withdrawal, automatic deposit or any 
other authorization to transfer funds from or to, hereinafter "linked") to any bank or brokerage 
account owned by ConocoPhillips or any other member of the ConocoPhillips Group 
(collectively, the "ConocoPhillips Accounts"), are de-linked from the ConocoPhillips Accounts. 

(b) ConocoPhillips and Phillips 66 each agrees to take, or cause the respective 
members of their respective Groups to take, at the Distribution Date (or such earlier time as 
ConocoPhillips and Phillips 66 may agree), all actions necessary to amend all agreements 
governing the ConocoPhillips Accounts so that such ConocoPhillips Accounts, if currently 
linked to a Phillips 66 Account, are de-linked·from the Phillips 66 Accounts. 

(c) It is intended that, following consummation of the actions contemplated 
by Sections 2.10(a) and 2.10(b), there will be in place a centralized cash management process 
pursuant to which the Phillips 66 Accounts will be managed centrally and funds collected will be 
transferred into one or more centralized accounts maintained by Phillips 66. 

(d) It is intended that, following consummation of the actions contemplated 
by Sections 2.10(a) and 2.10(b), there will continue to be in place a centralized cash management 
process pursuant to which the ConocoPhillips Accounts will be managed centrally and funds 
collected will be transferred into one or more centralized accounts maintained by 
ConocoPhillips. 

(e) With respect to any outstanding payments initiated by ConocoPhillips, 
Phillips 66, or any of their respective Subsidiaries prior to the Separation, such outstanding 
payments shall be honored following the Separation by the Person or Group owning the account 
from which the payment was initiated. 

(f) As between ConocoPhillips and Phillips 66 (and the members of their 
respective Groups) all payments made and reimbursements received after the Separation by 
either party (or member of its Group) that relate to a business, Asset or Liability of the other 
party (or member of its Group), shall be held by such party for the use and benefit of the party 
entitled thereto (at the expense of the party entitled thereto). Each party shall maintain an 
accounting of any such payments and reimbursements, and the parties shall have a monthly 
reconciliation, whereby all such payments made and reimbursements received by each party are 
calculated and the net amount owed to ConocoPhillips or Phillips 66 shall be paid over with right 
of set-off. If at any time the net amount owed to either party exceeds $10,000,000, an interim 
payment of such net amount owed shall be made to the party entitled thereto within three (3) 
business days of such amount exceeding $10,000,000. Notwithstanding the foregoing, neither 
ConocoPhillips nor Phillips 66 shall act as collection agent for the other party, nor shall either 
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party act as surety or endorser with respect to non-sufficient funds checks, or funds to be 
returned in a bankruptcy or fraudulent conveyance action. 

2.11. Other Ancillary Agreements. Effective as of the date hereof, each of 
ConocoPhillips and Phillips 66 will execute and deliver all Ancillary Agreements to which it is a 
party (other than the Transfer Documents, which will be executed on or prior to the Distribution 
Date). 

2.12. Disclaimer of Representations and Warranties. EACH OF CONOCOPHILLIPS 
(ON BEHALF OF ITSELF AND EACH MEMBER OF THE CONOCOPHILLIPS GROUP) 
AND PHILLIPS 66 (ON BEHALF OF ITSELF AND EACH MEMBER OF THE PHILLIPS 66 
GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH 
HEREIN OR IN ANY ANCILLARY AGREEMENT, NO PARTY TO THIS AGREEMENT, 
ANY ANCILLARY AGREEMENT OR ANY OTHER AGREEMENT OR DOCUMENT 
CONTEMPLATED BY THIS AGREEMENT, ANY ANCILLARY AGREEMENT OR 
OTHERWISE, IS REPRESENTING OR WARRANTING IN ANYWAY AS TO THE 
ASSETS, BUSINESSES OR LIABILITIES TRANSFERRED OR ASSUMED AS 
CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR APPROVALS 
REQUIRED IN CONNECTION THEREWITH, AS TO THE VALUE OR FREEDOM FROM 
ANY SECURITY INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY 
ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RIGHT 
OF SET-OFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM 
OR OTHER ASSET, INCLUDING ANY ACCOUNTS RECEIVABLE, OF ANY PARTY, OR 
AS TO THE LEGAL SUFFICIENCY OF ANY ASSIGNMENT, DOCUMENT OR 
INSTRUMENT DELIVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR 
THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR 
THEREOF. EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN OR IN ANY 
ANCILLARY AGREEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN 
"AS IS," "WHERE IS" BASIS (AND, IN THE CASE OF ANY REAL PROPERTY, EXCEPT 
AS OTHERWISE AGREED BY CONOCOPHILLIPS, BY MEANS OF A QUITCLAIM OR 
SIMILAR FORM DEED OR CONVEYANCE) AND THE RESPECTIVE TRANSFEREES 
SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY CONVEYANCE 
WILL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD AND 
MARKETABLE TITLE, FREE AND CLEAR OF ANY SECURITY INTEREST, AND (II) 
ANY NECESSARY APPROVALS OR NOTIFICATIONS ARE NOT OBTAINED OR THAT 
ANY REQUIREMENTS OF LAWS OR JUDGMENTS ARE NOT COMPLIED WITH. 

2.13. Phillips 66 Financing Arrangements. Prior to the Distribution Date, Phillips 66 
shall enter into the Phillips 66 Financing Arrangements, on such terms and conditions as agreed 
by ConocoPhillips (including the amount that shall be borrowed pursuant to the Financing 
Arrangements and the interest rates for such borrowings). ConocoPhillips and Phillips 66 shall 
participate in the preparation of all materials and presentations as may be reasonably necessary to 
secure funding pursuant to the Phillips 66 Financing Arrangements, including rating agency 
presentations necessary to obtain the requisite ratings needed to secure the financing under any 
of the Phillips 66 Financing Arrangements. The parties agree that Phillips 66, and not 
ConocoPhillips, shall be ultimately responsible for all costs and expenses incurred by, and for 
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reimbursement of such costs and expenses to, any member of the ConocoPhillips Group or 
Phillips 66 Group associated with the Phillips 66 Financing Arrangements. 

2.14. Financial Information Certifications. ConocoPhillips' disclosure controls and 
procedures and internal control over financial reporting (as each is contemplated by the 
Exchange Act) are currently applicable to Phillips 66 as its Subsidiary. In order to enable the 
principal executive officer and principal financial officer of Phillips 66 to make the certifications 
required of them under Section 302 of the Sarbanes-Oxley Act of 2002, ConocoPhillips, within 
thirty-five (35) days of the end of any fiscal quarter during which Phillips 66 remains its 
Subsidiary, shall provide Phillips 66 with one or more certifications with respect to such 
disclosure controls and procedures, its internal control over financial reporting and the 
effectiveness thereof. Such certification(s) shall be provided by ConocoPhillips (and not by any 
officer or employee in their individual capacity). 

3.1. The Distribution. 

ARTICLE III 
THE DISTRIBUTION 

(a) ConocoPhillips intends to consummate the Distribution in the first half of 
2012. ConocoPhillips will, in its sole and absolute discretion, determine the Distribution Date 
and all terms of the Distribution, including, without limitation, the form, structure and terms of 
any transaction(s) and/or offering(s) to effect the Distribution and the timing and conditions to 
the consummation of the Distribution. In addition, ConocoPhillips may, at any time and from 
time to time until the consummation of the Distribution, modify or change the terms of the 
Distribution, including, without limitation, by accelerating or delaying the timing of the 
consummation of all or part of the Distribution. For the avoidance of doubt, nothing in the 
foregoing shall in any way limit ConocoPhillips' right to terminate this Agreement or the 
Distribution as set forth in Article VI or alter the consequences of any such termination from 
those specified in such Article. 

(b) Phillips 66 shall cooperate with ConocoPhillips to accomplish the 
Distribution and shall, at ConocoPhillips' direction, promptly take any and all actions necessary 
or desirable to effect the Distribution, including, without limitation, the registration under the 
Securities Act and the Exchange Act of Phillips 66 Common Stock on an appropriate registration 
form or forms to be designated by ConocoPhillips. ConocoPhillips shall select any investment 
bank or manager in connection with the Distribution, as well as any financial printer, solicitation 
and/or exchange agent and financial, legal, accounting and other advisors for ConocoPhillips. 
Phillips 66 and ConocoPhillips, as the case may be, will provide to the Agent all share 
certificates and any information required in order to complete the Distribution. 

3.2. Actions Prior to the Distribution. 

(a) ConocoPhillips and Phillips 66 shall prepare and mail, prior to the 
Distribution Date, to the holders of ConocoPhillips Common Stock, such information concerning 
Phillips 66, its business, operations and management, the Distribution and such other matters as 
ConocoPhillips shall reasonably determine and as may be required by Law. ConocoPhillips and 
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Phillips 66 will prepare, and Phillips 66 will, to the extent required under applicable Law, file 
with the SEC any such documentation and any requisite no-action letters which ConocoPhillips 
determines are necessary or desirable to effectuate the Distribution, and ConocoPhillips and 
Phillips 66 shall each use its commercially reasonable efforts to obtain all necessary approvals 
from the SEC with respect thereto as soon as practicable. 

(b) ConocoPhillips and Phillips 66 shall take all such action as may be 
necessary or appropriate under the securities or blue sky laws of the United States (and any 
comparable Laws under any foreign jurisdiction) in connection with the Distribution. 

(c) Phillips 66 shall prepare and file, and shall use its commercially 
reasonable efforts to have approved, an application for the listing of the Phillips 66 Common 
Stock to be distributed in the Distribution on the NYSE, subject to official notice of distribution. 

(d) ConocoPhillips and Phillips 66 shall take all necessary action that may be 
required to provide for the adoption by Phillips 66 of the Amended and Restated Certificate of 
Incorporation of Phillips 66 (the "Phillips 66 Certificate of Incorporation") and the Amended and 
Restated Bylaws of Phillips 66, each in such form as may be reasonably determined by 
ConocoPhillips and Phillips 66, and Phillips 66 will file the Phillips 66 Certificate of 
Incorporation withthe Secretary of State of the State of Delaware. 

(e) ConocoPhillips and Phillips 66 shall take all actions as may be necessary 
to approve the stock-based employee benefit plans of Phillips 66 (and the grants of adjusted 
awards over ConocoPhillips stock by ConocoPhillips and of awards over Phillips 66 stock by 
Phillips 66) in order to satisfy the requirement of Rule 16b-3 under the Exchange Act and the 
applicable rules and regulations of the NYSE. 

3.3. Conditions to Distribution. 

(a) The consummation of the Distribution will be subject to the satisfaction, 
or waiver by ConocoPhillips in its sole and absolute discretion, of the conditions set forth in this 
Section 3.3(a). Any determination by ConocoPhillips regarding the satisfaction or waiver of any 
of such conditions will be conclusive. 

(i) The Separation shall have been completed in accordance with the 
Restructuring Steps Memorandum. 

(ii) ConocoPhillips will have received a private letter ruling from the 
U.S. Internal Revenue Service substantially to the effect that, among other things, the 
Contribution and the Distribution, if effected, taken together, will qualify as a transaction 
that is tax-free for U.S. federal income tax purposes under Sections 355 and 368(a)(l)(D) 
of the Code. 

(iii) All Governmental Approvals necessary to consummate the 
Distribution shall have been obtained and be in full force and effect. 

(iv) The actions and filings necessary or appropriate under applicable 
securities laws in connection with the Distribution will have been taken or made, and, 
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where applicable, have become effective or been accepted by the applicable 
Governmental Authority. 

(v) No order, injunction or decree issued by any court or agency of 
competent jurisdiction or other legal restraint or prohibition preventing the consummation 
of the Distribution or any of the related transactions shall be in effect, and no other event 
outside the control of ConocoPhillips shall have occurred or failed to occur that prevents 
the consummation of the Distribution or any of the related transactions. 

(vi) A Registration Statement on Form 10 registering the Phillips 66 
Common Stock (the "Form 10") shall be effective under the Exchange Act, with no stop 
order in effect with respect thereto, and the Information Statement included therein (the 
"Information Statement") shall have been mailed to ConocoPhillips' stockholders as of 
the Record Date. 

(vii) The Phillips 66 Common Stock to be distributed to the 
ConocoPhillips stockholders in the Distribution shall have been accepted for listing on 
the NYSE, subject to official notice of distribution. 

(viii) Each of the Ancillary Agreements shall have been duly executed 
and delivered by the parties thereto. 

(ix) No events or developments shall have occurred or exist that, in the 
judgment of the ConocoPhillips Board, in its sole and absolute discretion, make it 
inadvisable to effect the Distribution or the other transactions contemplated hereby, or 
would result in the Distribution or the other transactions contemplated hereby not being 
in the best interest of ConocoPhillips or its stockholders. 

(b) The foregoing conditions are for the sole benefit of ConocoPhillips and 
shall not give rise to or create any duty on the part of ConocoPhillips or the ConocoPhillips 
Board to waive or not waive such conditions or in any way limit ConocoPhillips' right to 
terminate this Agreement as set forth in Article VI or alter the consequences of any such 
termination from those specified in such Article. Any determination made by the ConocoPhillips 
Board prior to the Distribution concerning the satisfaction or waiver of any or all of the 
conditions set forth in this Section 3.3 shall be conclusive. 

3.4. Certain Stockholder Matters. 

(a) Subject to Section 3.3, on or prior to the Distribution Date, ConocoPhillips 
will deliver to the Agent for the benefit of holders of record of ConocoPhillips Common Stock 
on the Record Date all of the outstanding shares of Phillips 66 Common Stock (including, if such 
shares are represented by one or more stock certificates, such stock certificates, endorsed by 
ConocoPhillips in blank), and shall cause the transfer agent for the shares of ConocoPhillips 
Common Stock to instruct the Agent to distribute on the Distribution Date the appropriate 
number of such shares of Phillips 66 Common Stock to each such holder or designated transferee 
or transferees of such holder by way of direct registration in book-entry form. Phillips 66 will 
not issue paper stock certificates. The Distribution shall be effective at 11:59 p.m. Eastern Time 
on the Distribution Date or at such other time as ConocoPhillips may determine. 
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(b) Subject to Sections 3.3 and 3 .4( c), each holder of ConocoPhillips 
Common Stock on the Record Date will be entitled to receive in the Distribution a number of 
whole shares of Phillips 66 Common Stock equal to the number of shares of ConocoPhillips 
Common Stock held by such holder on the Record Date multiplied by the Distribution Ratio. 

(c) No fractional shares will be distributed or credited to book-entry accounts 
in connection with the Distribution. As soon as practicable after the Distribution Date, 
ConocoPhillips shall direct the Agent to determine the number of whole shares and fractional 
shares of Phillips 66 Common Stock allocable to each holder of record or beneficial owner of 
ConocoPhillips Common Stock as of the Record Date, to aggregate all such fractional shares and 
to sell the whole shares obtained thereby in open market transactions (with the Agent, in its sole 
and absolute discretion, determining when, how and through which broker-dealer and at what 
price to make such sales), and to cause to be distributed to each such holder or for the benefit of 
each such beneficial owner, in lieu of any fractional share, such holder's or owner's ratable share 
of the proceeds of such sale, after deducting any taxes required to be withheld and after 
deducting an amount equal to all brokerage charges, commissions and transfer taxes attributed to 
such sale. Neither ConocoPhillips nor Phillips 66 will be required to guarantee any minimum 
sale price for the fractional shares of Phillips 66 Common Stock. Neither ConocoPhillips nor 
Phillips 66 will be required to pay any interest on the proceeds from the sale of fractional shares. 

(d) Until the Phillips 66 Common Stock is duly transferred in accordance with 
this Section 3.4 and applicable Law, from and after the effective time of the Distribution, Phillips 
66 will regard the Persons entitled to receive such Phillips 66 Common Stock as record holders 
of Phillips 66 Common Stock in accordance with the terms of the Distribution without requiring 
any action on the part of such Persons. Phillips 66 agrees that, subject to any transfers of such 
stock, from and after the effective time of the Distribution (i) each such holder will be entitled to 
receive all dividends payable on, and exercise voting rights and all other rights and privileges 
with respect to, the shares of Phillips 66 Common Stock then held by such holder, and (ii) each 
such holder will be entitled, without any action on the part of such holder, to receive evidence of 
ownership of the shares of Phillips 66 Common Stock then held by such holder. 

ARTICLE IV \ 
DISPUTE RESOLUTION 

4.1. General Provisions. Any Dispute shall be resolved in accordance with the 
procedures set forth in Article IV of the Indemnification and Release Agreement, which shall be 
the sole and exclusive procedures for the resolution of any such Dispute unless otherwise 
specified in the applicable Ancillary Agreement or in Article IV of the Indemnification and 
Release Agreement. 

ARTICLEV 
FURTHER ASSURANCES AND ADDITIONAL COVENANTS 

5.1. Further Assurances. 

(a) In addition to the actions specifically provided for elsewhere in this 
Agreement, each of the parties hereto shall use its commercially reasonable efforts, prior to, on 
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and after the Distribution Date, to take, or cause to be taken, all actions, and to do, or cause to be 
done, all things, reasonably necessary, proper or advisable under applicable Laws, regulations 
and agreements, to consummate and make effective the transactions contemplated by this 
Agreement and the Ancillary Agreements. 

(b) Without limiting the foregoing, prior to, on and after the Distribution Date, 
each party hereto shall cooperate with the other parties, and without any further consideration, 
but at the expense of the requesting party, to execute and deliver, or use its commercially 
reasonable efforts to cause to be executed and delivered, all instruments, including instruments 
of conveyance, assignment and transfer, and to make all filings with, and to obtain all consents, 
approvals or authorizations of, any Governmental Authority or any other Person under any 
permit, license, agreement, indenture or other instrument (including any third-party consents or 
Governmental Approvals), and to take all such other actions as such party may reasonably be 
requested to take by any other party hereto from time to time, consistent with the terms of this 
Agreement and the Ancillary Agreements, in order to effectuate the provisions and purposes of 
this Agreement and the Ancillary Agreements and the transfers of the Phillips 66 Assets and the 
assignment and assumption of the Phillips 66 Liabilities and the other transactions contemplated 
hereby and thereby. Without limiting the foregoing, each party will, at the reasonable request, 
cost and expense of any other party, take such other actions as may be reasonably necessary to 
vest in such other party good and marketable title, free and clear of any Security Interest, if and 
to the extent it is practicable to do so. 

(c) On or prior to the Distribution Date, ConocoPhillips and Phillips 66 in 
their respective capacities as direct and indirect stockholders of their respective Subsidiaries, 
shall each ratify any actions which are reasonably necessary or desirable to be taken by 
ConocoPhillips Company, Phillips 66 Company or any other Subsidiary of ConocoPhillips, as 
the case may be, to effectuate the transactions contemplated by this Agreement and the Ancillary 
Agreements. 

(d) ConocoPhillips and Phillips 66, and each of the members of their 
respective Groups, waive (and agree not to assert against any of the others) any claim or demand 
that any of them may have against any of the others for any Liabilities or other claims relating to 
or arising out of: (i) the failure of Phillips 66 or any member of the Phillips 66 Group, on the one 
hand, or of ConocoPhillips or any member of the ConocoPhillips Group, on the other hand, to 
provide any notification or disclosure required under any state Environmental Law in connection 
with the Separation or the other transactions contemplated by this Agreement or the Ancillary 
Agreements, including the transfer by any member of any Group to any member of the other 
Group of ownership or operational control of any Assets not previously owned or operated by 
such transferee; or (ii) any inadequate, incorrect or incomplete notification or disclosure under 
any such state Environmental Law by the applicable transferor. To the extent any Liability to 
any Governmental Authority or any third Person arises out of any action or inaction described in 
clause (i) or (ii) above, the transferee of the applicable Asset hereby assumes and agrees to pay 
any such Liability. 

(e) Prior to the first anniversary of the Distribution Date, if one or more of the 
parties identifies any commercial or other service that is needed to assure a smooth and orderly 
transition of the businesses in connection with the consummation of the transactions 
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contemplated hereby, and that is not otherwise governed by the provisions of this Agreement or 
any Ancillary Agreement, the parties will cooperate in determining whether there is a mutually 
acceptable basis on which the other party will provide such service; provided, that if such service 
is to extend beyond the first anniversary of the Distribution Date, the terms and conditions upon 
which the services are to be provided beyond the first anniversary of the Distribution Date shall 
be market and arm's-length terms and conditions. 

5.2. Performance. ConocoPhillips will cause to be performed, and hereby guarantees 
the performance of, all actions, agreements and obligations set forth in this Agreement or in any 
Ancillary Agreement to be performed by any member of the ConocoPhillips Group. Phillips 66 
will cause to be performed, and hereby guarantees the performance of, all actions, agreements 
and obligations set forth in this Agreement or in any Ancillary Agreement to be performed by 
any member of the Phillips 66 Group. Each party (including its permitted successors and 
assigns) further agrees that it will (a) give timely notice of the terms, conditions and continuing 
obligations contained in this Section 5.2 to all of the other members of its Group, and (b) cause 
all of the other members of its Group not to take any action or fail to take any such action 
inconsistent with such party's obligations under this Agreement, any Ancillary Agreement or the 
transactions contemplated hereby or thereby. 

5.3. ConocoPhillips Guarantees. Phillips 66 acknowledges that in the course of 
conduct of the Phillips 66 Business, ConocoPhillips and members of the ConocoPhillips Group 
may have entered into various arrangements in which guarantees, bonds, letters of credit or 
similar arrangements were issued or arranged by ConocoPhillips or members of the 
ConocoPhillips Group to support or facilitate the Phillips 66 Business. Any such arrangements 
entered into by ConocoPhillips and its Affiliates are, to the extent related to the Phillips 66 
Business, hereinafter referred to as the "ConocoPhillips Guarantees." Except as otherwise 
agreed by ConocoPhillips and Phillips 66, Phillips 66 agrees that it will use its commercially 
reasonable efforts to obtain or provide replacement guarantees, bonds, letters of credit or similar 
arrangements, which will be in effect at the Distribution Date, and obtain the release of 
ConocoPhillips and members of the ConocoPhillips Group from any ConocoPhillips Guarantees 
in accordance with Section 2.9 of the Indemnification and Release Agreement. 

5.4. Third-Party Agreements. Phillips 66 agrees that it will use its commercially 
reasonable efforts to obtain or provide replacement agreements with third parties for agreements 
between such third parties and ConocoPhillips or any member of the ConocoPhillips Group that 
are Phillips 66 Contracts and cannot be assigned to Phillips 66. 

5.5. Tax Matters. Notwithstanding anything to the contrary in this Agreement or any 
Ancillary Agreement, in the case of any conflict between this Agreement or any Ancillary 
Agreement (other than the Tax Sharing Agreement) and the Tax Sharing Agreement in relation 
to any matters addressed by the Tax Sharing Agreement, the Tax Sharing Agreement shall 
prevail. 

5.6. Indemnification Matters. Notwithstanding anything to the contrary in this 
Agreement or any Ancillary Agreement, in the case of any conflict between this Agreement or 
any Ancillary Agreement (other than the Indemnification and Release Agreement) and the 
Indemnification and Release Agreement in relation to any matters addressed by the 
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Indemnification and Release Agreement, the Indemnification and Release Agreement shall 
prevail; provided, however, that in relation to any matters concerning Taxes, the Tax Sharing 
Agreement shall prevail over the Indemnification and Release Agreement, and in relation to any 
matters governed by the Employee Matters Agreement, the Employee Matters Agreement shall 
prevail over the Indemnification and Release Agreement. 

5.7. Employee Matters. Notwithstanding anything to the contrary in this Agreement 
or any Ancillary Agreement, in the case of any conflict between this Agreement or any Ancillary 
Agreement (other than the Employee Matters Agreement) and the Employee Matters Agreement 
in relation to any matters addressed by the Employee Matters Agreement, the Employee Matters 
Agreement shall prevail; provided, however, that in relation to any matters concerning Taxes, the 
Tax Sharing Agreement shall prevail over the Employee Matters Agreement. 

ARTICLE VI 
TERMINATION 

6.1. Termination. This Agreement and any Ancillary Agreement may be terminated 
and the terms and conditions of the Distribution may be amended, modified or abandoned at any 
time prior to the Distribution Date by and in the sole and absolute discretion of the 
ConocoPhillips Board without the approval of any Person, including Phillips 66, in which case 
no party will have any liability of any kind to any other party by reason of this Agreement. After 
the Distribution, this Agreement may not be terminated except by an agreement in writing signed 
by each of the parties to this Agreement. 

ARTICLE VII 
MISCELLANEOUS 

7.1. Counterparts; Entire Agreement; Corporate Power. 

(a) This Agreement and each Ancillary Agreement may be executed in one or 
more counterparts, all of which shall be considered one and the same agreement, and shall 
become effective when one or more counterparts have been signed by each of the parties and 
delivered to the other party. 

(b) This Agreement and the Ancillary Agreements contain the entire 
agreement between the parties with respect to the subject matter hereof, supersede all previous 
agreements, negotiations, discussions, writings, understandings, commitments and conversations 
with respect to such subject matter and there are no agreements or understandings between the 
parties other than those set forth or referred to herein or therein. 

(c) ConocoPhillips represents on behalf of itself and each other member of the 
ConocoPhillips Group, and Phillips 66 represents on behalf of itself and each other member of 
the Phillips 66 Group, as follows: 

(i) each such Person has the requisite corporate or other power and 
authority and has taken all corporate or other action necessary in order to execute, deliver 
and perform each of this Agreement and each Ancillary Agreement to which it is a party 
and to consummate the transactions contemplated hereby and thereby; and 
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(ii) this Agreement and each Ancillary Agreement to which it is a 
party has been duly executed and delivered by it and constitutes a valid and binding 
agreement of it enforceable in accordance with the terms thereof. 

(d) Each party hereto acknowledges that it and each other party hereto may 
execute certain of the Ancillary Agreements by facsimile, stamp or mechanical signature. Each 
party hereto expressly adopts and confirms each such facsimile, stamp or mechanical signature 
made in its respective name as if it were a manual signature, agrees that it will not assert that any 
such signature is not adequate to bind such party to the same extent as if it were signed manually 
and agrees that at the reasonable request of any other party hereto at any time it will as promptly 
as reasonably practicable cause each such Ancillary Agreement to be manually executed (any 
such execution to be as of the date of the initial date thereof). 

(e) Notwithstanding any provision of this Agreement or any Ancillary 
Agreement, neither ConocoPhillips nor Phillips 66 shall be required to take or omit to take any 
act that would violate its fiduciary duties to any minority stockholders of any non-wholly owned 
Subsidiary of ConocoPhillips or Phillips 66, as the case may be (it being understood that 
directors' qualifying shares or similar interests will be djsregarded for purposes of determining 
whether a Subsidiary is wholly owned). 

7 .2. Governing Law. This Agreement and, unless expressly provided therein, each 
Ancillary Agreement (and any claims or disputes arising out of or related hereto or thereto or to 
the transactions contemplated hereby and thereby or to the inducement of any party to enter 
herein and therein, whether for breach of contract, tortious conduct or otherwise and whether 
predicated on common law, statute or otherwise) shall be governed by and construed and 
interpreted in accordance with the Laws of the State of Delaware, irrespective of the choice of 
laws principles of the State of Delaware as of the date of this Agreement, including all matters of 
validity, construction, effect, enforceability, performance and remedies. 

7.3. Assignability. Except as set forth in any Ancillary Agreement, this Agreement 
and each Ancillary Agreement shall be binding upon and inure to the benefit of the parties hereto 
and thereto, respectively, and their respective successors and permitted assigns; provided, 
however, that no party hereto or thereto may assign its respective rights or delegate its respective 
obligations under this Agreement or any Ancillary Agreement without the express prior written 
consent of the other parties hereto or thereto. 

7.4. Third-Party Beneficiaries. Except for the indemnification rights under this 
Agreement or any Ancillary Agreement of any ConocoPhillips Indemnitee or Phillips 66 
Indemnitee (as those capitalized terms are defined in the Indemnification and Release 
Agreement) in their respective capacities as such, (a) the provisions of this Agreement and each 
Ancillary Agreement are solely for the benefit of the parties and are not intended to confer upon 
any Person except the parties any rights or remedies hereunder or thereunder, and (b) there are 
no third-party beneficiaries of this Agreement or any Ancillary Agreement and neither this 
Agreement nor any Ancillary Agreement shall provide any third person with any remedy, claim, 
liability, reimbursement, claim of action or other right in excess of those existing without 
reference to this Agreement or any Ancillary Agreement. 
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7.5. Notices. All notices, requests, claims, demands or other communications under 
this Agreement and, to the extent, applicable and unless otherwise provided therein, under each 
of the Ancillary Agreements shall be in writing and shall be given or made (and shall be deemed 
to have been duly given or made upon receipt) by delivery in person, by overnight courier 
service, by facsimile or electronic transmission with receipt confirmed (followed by delivery of 
an original via overnight courier service), or by registered or certified mail (postage prepaid, 
return receipt requested) to the respective parties at the following addresses (or at such other 
address for a party as shall be specified in a notice given in accordance with this Section 7.5): 

Ifto ConocoPhillips, to: 

ConocoPhillips 
600 North Dairy Ashford Street 
Houston, Texas 77079 
Attention: General Counsel 

If to Phillips 66, to: 

Phillips 66 
600 North Dairy Ashford Street 
Houston, Texas 77079 
Attention: General Counsel 

Any party may, by notice to the other party, change the address and contact person to which any 
such notices are to be given. 

7.6. Severability. If any provision ofthis Agreement or any Ancillary Agreement or 
the application thereof to any Person or circumstance is determined by a court of competent 
jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof or thereof, or 
the application of such provision to Persons or circumstances or in jurisdictions other than those 
as to which it has been held invalid or unenforceable, shall remain in full force and effect and 
shall in no way be affected, impaired or invalidated thereby. Upon such determination, the 
parties shall negotiate in good faith in an effort to agree upon such a suitable and equitable 
provision to effect the original intent of the parties. 

7.7. Force Majeure. No party shall be deemed in default of this Agreement or any 
Ancillary Agreement to the extent that any delay or failure in the performance of its obligations 
under this Agreement or any Ancillary Agreement, other than a delay or failure to make a 
payment, results from any cause beyond its reasonable control and without its fault or 
negligence, such as acts of God, acts of civil or military authority, embargoes, epidemics, war, 
riots, insurrections, fires, explosions, earthquakes, floods, unusually severe weather conditions, 
labor problems or unavailability of parts, or, in the case of computer systems, any failure in 
electrical or air conditioning equipment. In the event of any such excused delay, the time for 
performance shall be extended for a period equal to the time lost by reason of the delay. 

7.8. Publicity. Prior to the Distribution, each ofPhillips 66 and ConocoPhillips shall 
consult with each other prior to issuing any press releases or otherwise making public statements 
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7 .8. Publicity. Prior to the Distribution, each of Phillips 66 and ConocoPhillips shall 
consult with each other prior to issuing any press releases or otherwise making public statements 
with respect to the Separation, the Distribution or any of the other transactions contemplated 
hereby and prior to making any filings with any Governmental Authority with respect thereto. 

7.9. Expenses. Except as expressly set forth in this Agreement (including Sections 
2.13 and 5.1(b)) or in any Ancillary Agreement, all fees, costs and expenses incurred in 
connection with the preparation, execution, delivery and implementation of this Agreement and 
any Ancillary Agreement, and with the consummation of the transactions contemplated hereby 
and thereby, will be borne by the party incurring such fees, costs or expenses. 

7.1 0. Late Payments. Except as expressly provided to the contrary in this Agreement or 
in any Ancillary Agreement, any amount not paid when due pursuant to this Agreement or any 
Ancillary Agreement (and any amounts billed or otherwise invoiced or demanded and properly 
payable that are not paid within thirty (30) days of such bill, invoice or other demand) shall 
accrue interest at a rate per annum equal to the Prime Rate plus 5%. 

7 .11. Headings. The article, section and paragraph headings contained in this 
Agreement and in the Ancillary Agreements are for reference purposes only and shall not affect 
in any way the meaning or interpretation of this Agreement or any Ancillary Agreement. 

7 .12. Survival of Covenants. Except as expressly set forth in any Ancillary Agreement, 
the covenants, representations and warranties contained in this Agreement and each Ancillary 
Agreement, and liability for the breach of any obligations contained herein or therein, shall 
survive the Separation and the Distribution and shall remain in full force and effect. 

7 .13. Waivers of Default. Waiver by any party of any default by the other party of any 
provision of this Agreement or any Ancillary Agreement shall not be deemed a waiver by the 
waiving party of any subsequent or other default, nor shall it prejudice the rights of such party. 
No failure or delay by any party in exercising any right, power or privilege under this Agreement 
or any Ancillary Agreement shall operate as a waiver thereof nor shall a single or partial exercise 
thereof prejudice any other or further exercise thereof or the exercise of any other right, power or 
privilege. 

7.14. Specific Performance. Subject to the provisions of Article IV, in the event of any 
actual or threatened default in, or breach of, any of the terms, conditions and provisions of this 
Agreement or any Ancillary Agreement, the party or parties who are, or are to be, thereby 
aggrieved shall have the right to specific performance and injunctive or other equitable relief in 
respect of its or their rights under this Agreement or such Ancillary Agreement, in addition to 
any and all other rights and remedies at law or in equity, and all such rights and remedies shall be 
cumulative. The parties agree that the remedies at law for any breach or threatened breach, 
including monetary damages, are inadequate compensation for any loss and that any defense in 
any action for specific performance that a remedy at law would be adequate is waived. Any 
requirements for the securing or posting of any bond with such remedy are waived by each of the 
parties to this Agreement. 
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7.15. Amendments. No provisions of this Agreement or any Ancillary Agreement shall 
be deemed waived, amended, supplemented or modified by any party, unless such waiver, 
amendment, supplement or modification is in writing and signed by the authorized representative 
of the party against whom it is sought to enforce such waiver, amendment, supplement or 
modification. 

7.16. Interpretation. In this Agreement and any Ancillary Agreement, (a) words in the 
singular shall be held to include the plural and vice versa and words of one gender shall be held 
to include the other genders as the context requires; (b) the terms "hereof," "herein," "herewith" 
and words of similar import, and the terms "Agreement" and "Ancillary Agreement" shall, 
unless otherwise stated, be construed to refer to this Agreement or the applicable Ancillary 
Agreement as a whole (including all of the Schedules, Exhibits and Appendices hereto and 
thereto) and not to any particular provision of this Agreement or such Ancillary Agreement; (c) 
Article, Section, Exhibit, Schedule and Appendix references are to the Articles, Sections, 
Exhibits, Schedules and Appendices to this Agreement (or the applicable Ancillary Agreement) 
unless otherwise specified; (d) the word "including" and words of similar import when used in 
this Agreement (or the applicable Ancillary Agreement) means "including, without limitation"; 
(e) the word "or" shall not be exclusive; and (f) unless expressly stated to the contrary in this 
Agreement or in any Ancillary Agreement, all references to "the date hereof," "the date of this 
Agreement," "hereby" and "hereupon" and words of similar import shall all be references to the 
date first stated in the preamble to this Agreement, regardless of any amendment or restatement 
hereof. 

7.17. Relationship of the Parties. It is expressly agreed that, from and after the 
Distribution Date and for purposes ofthis Agreement and the Ancillary Agreements, (a) no 
member of the Phillips 66 Group shall be deemed to be an Affiliate of any member of the 
ConocoPhillips Group and (b) no member of the ConocoPhillips Group shall be deemed to be an 
Affiliate of any member of the Phillips 66 Group. 

7.18. Limitations of Liability. NOTWITHSTANDING ANYTHING IN THIS 
AGREEMENT TO THE CONTRARY, NEITHER PHILLIPS 66 OR ITS AFFILIATES, 
ON THE ONE HAND, NOR CONOCOPHILLIPS OR ITS AFFILIATES, ON THE 
OTHER HAND, SHALL BE LIABLE UNDER THIS AGREEMENT TO THE OTHER 
FOR ANY SPECIAL, INDIRECT, PUNITIVE, EXEMPLARY, REMOTE, 
SPECULATIVE OR SIMILAR DAMAGES IN EXCESS OF COMPENSATORY 
DAMAGES OF THE OTHER ARISING IN CONNECTION WITH THE 
TRANSACTIONS CONTEMPLATED HEREBY (OTHER THAN ANY SUCH 
LIABILITY WITH RESPECT TO A THIRD-PARTY CLAIM). 
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IN WITNESS WHEREOF, the parties have caused this Separation and Distribution 
Agreement to be executed by their duly authorized representatives. 

CONOCOPHILLIPS 

By: ~~~ L~ 
Name: Ryan M. Lance 
Title: Chairman, President and Chief 

Executive Officer 

PHILLIPS 66 

By: 
Name: Greg C. Garland 
Title: Chairman, President and Chief 

Executive Officer 
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PART I

Unless otherwise indicated, “the company,” “we,” “our,” “us” and “ConocoPhillips” are used in this report to refer to the businesses of ConocoPhillips and
its consolidated subsidiaries. Items 1 and 2—Business and Properties, contain forward-looking statements including, without limitation, statements relating to
our plans, strategies, objectives, expectations and intentions that are made pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform
Act of 1995. The words “anticipate,” “estimate,” “believe,” “budget,” “continue,” “could,” “intend,” “may,” “plan,” “potential,” “predict,” “seek,”
“should,” “will,” “would,” “expect,” “objective,” “projection,” “forecast,” “goal,” “guidance,” “outlook,” “effort,” “target” and similar expressions identify
forward-looking statements. The company does not undertake to update, revise or correct any forward-looking information unless required to do so under the
federal securities laws. Readers are cautioned that such forward-looking statements should be read in conjunction with the company’s disclosures under the
heading “CAUTIONARY STATEMENT FOR THE PURPOSES OF THE ‘SAFE HARBOR’ PROVISIONS OF THE PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995,” beginning on page 67.

Items 1 and 2. BUSINESS AND PROPERTIES

CORPORATE STRUCTURE

ConocoPhillips is the world’s largest independent exploration and production (E&P) company, based on proved reserves and production of liquids and natural
gas. ConocoPhillips was incorporated in the state of Delaware on November 16, 2001, in connection with, and in anticipation of, the merger between Conoco
Inc. and Phillips Petroleum Company. The merger between Conoco and Phillips was consummated on August 30, 2002.

On April 30, 2012, we completed the separation of our downstream businesses into an independent, publicly traded company, Phillips 66. Our refining,
marketing and transportation businesses, most of our Midstream segment, our Chemicals segment, as well as our power generation and certain technology
operations included in our Emerging Businesses segment (collectively, our “Downstream business”), were transferred to Phillips 66. As a part of our strategic
asset disposition program, in the fourth quarter of 2012, we agreed to sell our interest in the North Caspian Sea Production Sharing Agreement (Kashagan)
and our Nigerian and Algerian businesses. Results of operations related to Phillips 66, Kashagan, Nigeria and Algeria have been classified as discontinued
operations in all periods presented in this Annual Report on Form 10-K. For additional information, see Note 2—Discontinued Operations, in the Notes to
Consolidated Financial Statements.

Headquartered in Houston, Texas, we have operations and activities in 30 countries. Our key focus areas include safely operating producing assets, executing
major developments and exploring for new resources in promising areas. Our portfolio primarily includes legacy assets in North America, Europe, Asia and
Australia; growing North American shale and oil sands businesses; several major international developments; and a global exploration program.

At December 31, 2012, ConocoPhillips employed approximately 16,900 people worldwide.

SEGMENT AND GEOGRAPHIC INFORMATION

For operating segment and geographic information, see Note 25—Segment Disclosures and Related Information, in the Notes to Consolidated Financial
Statements, which is incorporated herein by reference.

We explore for, produce, transport and market crude oil, bitumen, natural gas, liquefied natural gas (LNG) and natural gas liquids on a worldwide basis. At
December 31, 2012, our continuing operations were producing in
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the United States, Norway, the United Kingdom, Canada, Australia, offshore Timor-Leste in the Timor Sea, Indonesia, China, Malaysia, Qatar, Libya and
Russia.

Our operating segments were realigned upon the separation of Phillips 66, and as a result, all prior periods presented have been restated. We manage our
operations through six operating segments, which are defined by geographic region: Alaska, Lower 48 and Latin America, Canada, Europe, Asia Pacific and
Middle East, and Other International.

The information listed below appears in the “Oil and Gas Operations” disclosures following the Notes to Consolidated Financial Statements and is
incorporated herein by reference:
 
 •  Proved worldwide crude oil, natural gas liquids, natural gas and bitumen reserves.
 •  Net production of crude oil, natural gas liquids, natural gas and bitumen.
 •  Average sales prices of crude oil, natural gas liquids, natural gas and bitumen.
 •  Average production costs per barrel of oil equivalent (BOE).
 •  Net wells completed, wells in progress and productive wells.
 •  Developed and undeveloped acreage.
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The following table is a summary of the proved reserves information included in the “Oil and Gas Operations” disclosures following the Notes to Consolidated
Financial Statements. Approximately 80 percent of our proved reserves are located in politically stable countries that belong to the Organization for Economic
Cooperation and Development. Natural gas reserves are converted to BOE based on a 6:1 ratio: six thousand cubic feet of natural gas converts to one BOE. See
Management’s Discussion and Analysis of Financial Condition and Results of Operations for a discussion of factors that will enhance the understanding of
the table below.
 
   Millions of Barrels of Oil Equivalent  
Net Proved Reserves at December 31   2012   2011   2010  
Crude oil       

Consolidated operations    2,684    2,617    2,496  
Equity affiliates    95    124    177  

Total Crude Oil    2,779    2,741    2,673  

Natural gas liquids       
Consolidated operations    646    670    665  
Equity affiliates    48    51    54  

Total Natural Gas Liquids    694    721    719  

Natural gas       
Consolidated operations    2,726    2,933    3,039  
Equity affiliates    543    553    580  

Total Natural Gas    3,269    3,486    3,619  

Bitumen       
Consolidated operations    506    530    455  
Equity affiliates    1,394    909    844  

Total Bitumen    1,900    1,439    1,299  

Total consolidated operations    6,562    6,750    6,655  
Total equity affiliates    2,080    1,637    1,655  
Total company    8,642    8,387    8,310  

In 2012, worldwide production, including our share of equity affiliates, was 1,578 thousand barrels of oil equivalent per day (MBOED), a 3 percent decrease
from 2011 production of 1,619 MBOED. Production from continuing operations for 2012 averaged 1,527 MBOED, compared with 1,561 MBOED in
2011. Average production from continuing operations decreased 2 percent in 2012, primarily as a result of normal field decline, the impact from asset
dispositions and higher planned and unplanned downtime. These decreases were largely offset by additional production from major developments, mainly
from shale plays in the Lower 48 and ramp-up of new phases at FCCL, the resumption of production in Libya following a period of civil unrest in 2011, and
increased drilling programs in the Lower 48.

Our worldwide annual average crude oil sales price from continuing operations remained relatively flat in 2012, from $105.52 per barrel in 2011 to $105.72
per barrel in 2012, while worldwide average annual natural gas liquids prices from continuing operations decreased 17 percent, from $55.73 per barrel in
2011 to $46.36 per barrel in 2012. Our average annual worldwide natural gas sales price from continuing operations decreased 6 percent, from $5.80 per
thousand cubic feet in 2011 to $5.48 per thousand cubic feet in 2012. Average annual bitumen prices decreased 14 percent, from $62.56 per barrel in 2011 to
$53.91 per barrel in 2012.
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ALASKA

The Alaska segment primarily explores for, produces, transports and markets crude oil, natural gas liquids, natural gas and LNG. In 2012, Alaska
operations contributed 24 percent of our worldwide liquids production and 1 percent of our natural gas production.
 
          2012  

           Interest  Operator   

    Liquids
MBD    

Natural 
Gas

MMCFD    

Total
MBOED 

Average Daily Net Production          
Greater Prudhoe Area    36.1%   BP     104    5    105  
Greater Kuparuk Area    52.2-55.4    ConocoPhillips     54    -    54  
Western North Slope    78    ConocoPhillips     46    1    46  
Cook Inlet Area    33.3-100    ConocoPhillips     -    49    8  
Total Alaska       204    5 5    213  
(1) Thousands of barrels per day.
(2) Millions of cubic feet per day.

Greater Prudhoe Area
The Greater Prudhoe Area includes the Prudhoe Bay Field and five satellite fields, as well as the Greater Point McIntyre Area fields. Prudhoe Bay, the largest oil
field on Alaska’s North Slope, is the site of a large waterflood and enhanced oil recovery operation, as well as a gas processing plant which processes natural
gas for reinjection into the reservoir. Prudhoe Bay’s satellites are Aurora, Borealis, Polaris, Midnight Sun and Orion, while the Point McIntyre, Niakuk,
Raven and Lisburne fields are part of the Greater Point McIntyre Area.

Greater Kuparuk Area
We operate the Greater Kuparuk Area, which is made up of the Kuparuk Field and four satellite fields: Tarn, Tabasco, Meltwater and West Sak. Kuparuk is
located 40 miles west of Prudhoe Bay on Alaska’s North Slope. Field installations include three central production facilities that separate oil, natural gas and
water, as well as a separate seawater treatment plant. The natural gas is either used for fuel or compressed for reinjection.

Western North Slope
On the Western North Slope, we operate the Colville River Unit, which includes the Alpine Field and three satellite fields: Nanuq, Fiord and Qannik. Alpine is
located 34 miles west of Kuparuk. In October 2012, Alpine West CD5, a satellite field located west of Alpine in the National Petroleum Reserve—Alaska
(NPRA), was sanctioned. Initial production is anticipated in late 2015, with net peak production estimated at 10 MBOED in 2016.

Cook Inlet Area
We operate the North Cook Inlet Unit, the Beluga River Unit, and the Kenai LNG Plant in the Cook Inlet Area. We have a 100 percent interest in the North
Cook Inlet Unit and the Kenai LNG Plant, while we own 33.3 percent of the Beluga River Unit. Our share of production is sold to local utilities and is also
used to supply feedstock and fuel to the Kenai LNG Plant.

The Kenai LNG Plant had historically supplied LNG to utility companies in Japan. Although we idled the plant in October 2012, we maintain the capability
to operate it and are evaluating options for future use. The LNG export license will expire in March 2013.
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Point Thomson
We own a 5 percent interest in the Point Thomson Field, which is located approximately 60 miles east of Prudhoe Bay. An initial production system is
anticipated to be online by 2016, which is estimated to send 400 net BOED of condensate through the Trans-Alaska Pipeline System (TAPS).

North Slope Natural Gas
In March 2012, we, along with Exxon Mobil Corporation, BP p.l.c. and TransCanada Corporation, announced we are working together on a plan aimed at
commercializing North Slope natural gas resources through large-scale LNG exports from south-central Alaska. Planning and assessment is ongoing.

Exploration
In the February 2008 Outer Continental Shelf (OCS) Lease Sale 193, we successfully bid and were awarded 10-year-primary-term leases on 98 blocks in the
Chukchi Sea. We plan to drill an exploration well on our Devil’s Paw prospect in 2014, subject to the outcome of pending litigation challenging Lease Sale 193
and the receipt of required regulatory permits.

Shark Tooth #1, an appraisal step-out well from the southwestern area of the Kuparuk Field, was spud in January 2012, and is being evaluated for further
development potential. During 2013, we plan to drill one exploration well, Cassin, on the North Slope.

Transportation
We transport the petroleum liquids produced on the North Slope to south-central Alaska through an 800-mile pipeline that is part of TAPS. We have a
28.3 percent ownership interest in TAPS, and we also have ownership interests in the Alpine, Kuparuk and Oliktok Pipelines on the North Slope.

Our wholly owned subsidiary, Polar Tankers, Inc., manages the marine transportation of our North Slope production, using five company-owned double-
hulled tankers in addition to chartering third-party vessels as necessary.
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LOWER 48 AND LATIN AMERICA

Lower 48
The Lower 48 and Latin America segment primarily consists of operations located in the U.S. Lower 48 states. We hold 15.5 million net onshore and offshore
acres in the Lower 48. In 2012, Lower 48 and Latin America contributed 25 percent of our worldwide liquids production and 37 percent of our natural gas
production.
 
          2012  

           Interest    Operator    
 
 
    Liquids

MBD
  
    

 
 
 

Natural
Gas

MMCFD

  
  
    

 
 

Total
MBOED

  
  

Average Daily Net Production          
Eagle Ford    Various  %   Various     5 6    85    70  
Bakken    Various    Various     22    17    25  
Barnett    Various    Various     6    49    14  
Permian    Various    Various     33    111    51  
San Juan    Various    Various     49    750    174  
Lobo    Various    ConocoPhillips     5    112    24  
Anadarko Basin    Various    Various     6    124    27  
Wind River    Various    Various     -    78    13  
Bossier    Various    Various     -    43    7  
Other onshore    Various    Various     18    111    37  
Gulf of Mexico    Various    Various     13    13    15  
Total U.S. Lower 48       208    1,493    457  

Onshore
We hold 13.8 million net acres of onshore conventional and unconventional acreage in the Lower 48. Our unconventional holdings total 2.5 million net acres
and include approximately 626,000 net acres in the Bakken; 227,000 net acres in the Eagle Ford; 194,000 net acres in Permian; 130,000 net acres in
Niobrara; 900,000 net acres in the San Juan Basin; and nearly 430,000 net acres in other unconventional exploration plays. The majority of this acreage is
either held by production or owned by the Company.

The majority of our 2012 onshore production originated from the San Juan Basin, Permian Basin, Eagle Ford, Bakken, Barnett, the Lobo Trend, Anadarko
Basin and Bossier Trend. We also have operations in the Wind River Basin, East Texas, Rockies and northern and southern Louisiana. Onshore activities in
2012 were centered mostly on continued optimization and development of existing and emerging assets, with particular focus on areas with higher liquids
production.
 
 •  Shale Plays

Exploration and development continued in our shale positions in the Eagle Ford, Bakken and Barnett. In the Eagle Ford, we drilled 211
exploration and development wells and connected 170 wells in 2012, achieving net peak production of over 100 MBOED in December 2012. In
2013, we plan to drill approximately 140 wells and connect approximately 200 wells. With continued investments, we expect long-term average
production from the Eagle Ford will be approximately 140 MBOED by 2016.

 
 •  San Juan

The San Juan Basin, located in northwestern New Mexico and southwestern Colorado, includes significant conventional gas production, which
yields approximately 35 percent natural gas liquids, as well as the majority of our U.S. coalbed methane (CBM) production. We hold
approximately 1.3 million acres of oil and gas leases by production in San Juan, where we continue to pursue
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conventional development opportunities. This includes approximately 900,000 net acres of lease rights, where we are advancing the assessment of
the Mancos shale play.

In January 2013, we entered into an agreement to sell the majority of our properties in the Cedar Creek Anticline, comprising approximately 86,000 net acres in
southwestern North Dakota and eastern Montana. The transaction is expected to close in the first quarter of 2013.

Gulf of Mexico
At year-end 2012, our portfolio of producing properties in the Gulf of Mexico primarily consisted of one operated field and three fields operated by co-
venturers, including:
 
 •  75 percent operator interest in the Magnolia Field in Garden Banks Blocks 783 and 784.
 •  16 percent nonoperator interest in the unitized Ursa Field located in the Mississippi Canyon Area.
 •  16 percent nonoperator interest in the Princess Field, a northern, subsalt extension of the Ursa Field.
 •  12.4 percent nonoperator interest in the unitized K2 Field, comprised of seven blocks in the Green Canyon Area.

Exploration
 
 •  Conventional Exploration

In the deepwater Gulf of Mexico, we held 1.7 million acres at December 31, 2012. In November 2012, we were the successful high bidder on 62
blocks in OCS Western Lease Sale 229, the majority of which have been awarded to date. We anticipate the remaining blocks will be awarded in
the first quarter of 2013, which would increase our Gulf of Mexico position to 2.0 million net acres. In 2013, drilling continued on the partner-
operated Coronado wildcat well and the Shenandoah appraisal well, both of which were spud in 2012. During the first half of 2013, drilling is
expected to commence on the partner-operated Ardennes wildcat well, the Tiber appraisal well and a ConocoPhillips-operated wildcat well in the
Miocene/Pliocene Thorn prospect. We also plan to participate in two-to-three additional non-operated wildcat wells in 2013.

In support of our intentions to grow our Gulf of Mexico exploration program, we secured access to an ultra deepwater drillship in 2012, which
will provide rig availability for our operated drilling program beginning in 2014.

 
 •  Unconventional Exploration

In 2012, we actively pursued the appraisal of our existing unconventional resource plays, including the Eagle Ford in South Texas, the Bakken in
the Williston Basin, the Barnett in the Fort Worth Basin, the Niobrara play in the Denver-Julesburg Basin, the Avalon and Wolfcamp in the
Permian Basin, and the Mancos in the San Juan Basin. During 2012, we acquired approximately 340,000 net additional acres in various resource
plays across the Lower 48, which included the Avalon, Wolfcamp, Niobrara, and various exploration plays, further expanding our significant
acreage position in Lower 48 shale plays to approximately 2.5 million net acres.

During 2012, we drilled a total of 20 unconventional test wells in the Avalon, Wolfcamp, Niobrara, Bakken Little Missouri, Lewis and Mancos
plays. Drilling is expected to continue in 2013.

Transportation
Our 25 percent interest in the Rockies Express Pipeline (REX) was transferred to Phillips 66 as part of the separation. We retained the capacity rights and
obligations to REX.

Facilities
Freeport LNG Terminal
We have a long-term agreement with Freeport LNG Development, L.P. to use 0.9 billion cubic feet per day of regasification capacity at Freeport’s 1.5-billion-
cubic-feet-per-day LNG receiving terminal in Quintana, Texas.
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Market conditions currently favor the flow of LNG to European and Asian markets; therefore, our near- to mid-term utilization of the Freeport Terminal is
expected to be limited to LNG storage and reload activities. We are responsible for monthly process-or-pay payments to Freeport irrespective of whether we
utilize the terminal for regasification. The financial impact of these capacity underutilization payments is not expected to be material to our future earnings or
cash flows.

Golden Pass LNG Terminal
We have a 12.4 percent ownership interest in the Golden Pass LNG Terminal and affiliated Golden Pass Pipeline. It is located adjacent to the Sabine-Neches
Industrial Ship Channel northwest of Sabine Pass, Texas. The terminal became commercially operational in May 2011. We hold terminal and pipeline
capacity for the receipt, storage and regasification of the LNG purchased from Qatargas 3 and the transportation of regasified LNG to interconnect with major
interstate natural gas pipelines. Market conditions currently favor the flow of LNG to European and Asian markets; therefore, our near-to-mid-term utilization
of the terminal is expected to be limited.

Phoenix Park Gas Processors Limited
We own a 39 percent interest in Phoenix Park Gas Processors Limited, which processes natural gas in Trinidad and markets natural gas liquids in the
Caribbean, Central America and the U.S. Gulf Coast. Facilities include a 2-billion-cubic-feet-per-day gas processing plant and a 70,000 barrel-per-day natural
gas liquids fractionator.

Other
 

 
•  San Juan Gas Plant – We operate and own a 50 percent interest in the San Juan Gas Plant, a 550 million cubic-feet-per-day capacity natural gas

processing plant in Bloomfield, New Mexico.

 
•  Lost Cabin Gas Plant – We operate and own a 46 percent interest in the Lost Cabin Gas Plant, a 313 million cubic-feet-per-day capacity natural gas

processing facility in Lysite, Wyoming.

 
•  Wingate Fractionator – We operate and own the Wingate Fractionator, a 25,000 barrel-per-day capacity natural gas liquids fractionation plant located

in Gallup, New Mexico.

Venezuela
In 2007, we announced we had been unable to reach agreement with respect to our migration to an empresa mixta structure mandated by the Venezuelan
government’s Nationalization Decree. As a result, Venezuela’s national oil company, Petróleos de Venezuela S.A. (PDVSA), or its affiliates, directly assumed
control over ConocoPhillips’ interests in the Petrozuata and Hamaca heavy oil ventures and the offshore Corocoro development project. In response to this
expropriation, we filed a request for international arbitration on November 2, 2007, with the World Bank’s International Centre for Settlement of Investment
Disputes (ICSID). An arbitration hearing was held before an ICSID tribunal during the summer of 2010, and we anticipate an interim decision on key legal
and factual issues in 2013. In a separate commercial arbitration from the Company’s ICSID claim discussed above, an International Chamber of Commerce
(ICC) tribunal issued a decision in favor of the Company in September 2012, finding PDVSA owed $67 million for pre-expropriation breaches of the
Petrozuata project agreements. In November 2012, based on the ICC tribunal ruling, PDVSA paid ConocoPhillips $68 million, including post-judgment
interest, which resulted in a $61 million after-tax earnings increase. The Company also recognized additional income of $173 million after-tax associated with
the reversal of a related contingent liability accrual.

Ecuador
In 2008, Burlington Resources, Inc., a wholly owned subsidiary of ConocoPhillips, initiated arbitration before ICSID against The Republic of Ecuador, as a
result of the newly enacted Windfall Profits Tax Law and government-mandated renegotiation of our production sharing contracts. Despite a restraining order
issued by ICSID, Ecuador confiscated the crude oil production of Burlington and its co-venturer and sold the illegally seized crude oil. In 2009, Ecuador took
over operations in Blocks 7 and 21, fully expropriating our assets. In June 2010, the ICSID tribunal concluded it has jurisdiction to hear the expropriation
claim. On April 24, 2012, Ecuador filed a supplemental counterclaim asserting environmental damages, which we believe are not material. The ICSID tribunal
issued a decision on liability on December 14, 2012, in favor of Burlington,
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finding that Ecuador’s seizure of Blocks 7 and 21 was an unlawful expropriation in violation of the Ecuador-U.S. Bilateral Investment Treaty. An additional
arbitration phase will take place to determine the damages owed to ConocoPhillips for Ecuador’s actions.

Peru
Exploration
We own a 45 percent operating interest in Blocks 123 and 129, covering nearly 1.6 million net acres. In October 2012, we announced our decision not to
pursue further exploration activities in Blocks 123 and 129. This decision to withdraw is part of our strategic plan to optimize our portfolio of assets.

CANADA

Our Canadian operations mainly consist of natural gas fields in western Canada and oil sands developments in the Athabasca Region of northeastern Alberta.
In 2012, Canada operations contributed 15 percent of our worldwide liquids production and 21 percent of our natural gas production.
 
          2012  

           Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Bitumen
MBD   

Total
MBOED 

Average Daily Net Production            
Western Canada    Various  %   Various     37    857    -    180  
Surmont    50.0    ConocoPhillips     -    -    12    12  
Foster Creek    50.0    Cenovus     -    -    51    51  
Christina Lake    50.0    Cenovus     -    -    30    30  
Total Canada       37    857    93    273  

Western Canada
Our operations in western Canada are primarily comprised of three core development areas: Deep Basin, Kaybob and O’Chiese, which extend from central
Alberta to northeastern British Columbia. We operate or have ownership interests in approximately 80 natural gas processing plants in the region, and, as of
December 31, 2012, held leasehold rights in 5.9 million net acres in western Canada.

Oil Sands
We hold approximately 1.1 million net acres of land in the Athabasca Region of northeastern Alberta. Our bitumen resources in Canada are produced via an
enhanced thermal oil recovery method called steam-assisted gravity drainage (SAGD), whereby steam is injected into the reservoir, effectively liquefying the
heavy bitumen, which is recovered and pumped to the surface for further processing.
 
 •  Surmont

The Surmont oil sands leases are located approximately 35 miles south of Fort McMurray, Alberta. Surmont is a 50/50 joint venture with Total
S.A. Surmont Phase 2 construction began in 2010, with production startup targeted for 2015. Following startup, Surmont’s gross production
capacity is estimated to be 150 MBOED, with net peak production of 65 MBOED anticipated by 2018.

 
 •  FCCL

We have a 50/50 heavy oil business venture with Cenovus Energy Inc., FCCL Partnership, a Canadian upstream general partnership. FCCL’s
assets, operated by Cenovus, include the Foster Creek, Christina Lake and Narrows Lake SAGD bitumen developments.

Construction continued in 2012 on both the Foster Creek and Christina Lake properties. At Christina Lake, Phase D was completed and
production came on stream in the third quarter of 2012. Phase D
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added 40 MBOED of gross production capacity, bringing total gross production capacity to 98 MBOED. Phase E is expected to be completed in
2013, with first production targeted for the second half of 2013, which will add another 40 MBOED of gross production capacity. Phase F was
sanctioned in the fourth quarter of 2012, with production startup anticipated in 2016, which will add an additional 50 MBOED of gross
production capacity.

At Foster Creek, construction progressed on Phases F, G and H, which are estimated to be completed in 2014, 2015 and 2016, respectively.
These phases will add approximately 125 MBOED of gross production capacity. FCCL anticipates submitting an application for regulatory
approval for an additional expansion, Phase J, in 2013.

Narrows Lake is a new oil sands development within the FCCL Partnership. In May 2012, FCCL received approval from the Alberta government
to proceed with Narrows Lake. Narrows Lake Phase A was sanctioned in the fourth quarter of 2012, and initial production is anticipated in
2017.

Parsons Lake/Mackenzie Gas Project
We were involved with three other energy companies, as members of the Mackenzie Gas Project, on the development of the Mackenzie Valley Pipeline and
gathering system, which was proposed to transport onshore gas production from the Mackenzie Delta in northern Canada to established markets in North
America. We have a 75 percent interest in the Parsons Lake natural gas field, one of the primary fields in the Mackenzie Delta, which would anchor the
pipeline development. Due to a continued decline in market conditions and lack of acceptable commercial terms, the project was suspended indefinitely in the
first quarter of 2012. As a result, we recorded a $520 million after-tax impairment in 2012 for the carrying value of capitalized development costs and
associated undeveloped leasehold costs.

Amauligak
We have a 53.8 percent operating interest in Amauligak, which lies approximately 31 miles offshore in shallow water in the Beaufort Sea. A range of
development options are being evaluated.

Exploration
We hold exploration acreage in four areas of Canada: offshore eastern Canada, onshore western Canada, the Mackenzie Delta/Beaufort Sea Region and the
Arctic Islands.
 
 •  Unconventional Exploration

During 2012, we drilled unconventional test wells in the Duvernay and Montney plays. In 2013, exploration activities will continue in Duvernay,
the Canol Shale in the Northwest Territories, Muskwa in the Horn River Basin and the Montney play. We also plan to continue delineating
potential development opportunities in the oil sands.
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EUROPE

The Europe segment consists of operations principally located in the Norwegian and U.K. sectors of the North Sea, as well as exploration activities in Poland
and Greenland. In 2012, operations in Europe contributed 17 percent of our worldwide liquids production and 13 percent of natural gas production.

Norway
 

          2012  

              Liquids   Natural Gas   Total 
           Interest  Operator   MBD   MMCFD   MBOED 
Average Daily Net Production          
Greater Ekofisk Area    35.1  %   ConocoPhillips     6 6    52    75  
Alvheim    20    Marathon     14    14    16  
Heidrun    24    Statoil     11    10    13  
Other    Various    Various     17    84    31  
Total Norway       108    160    135  

The Greater Ekofisk Area, located approximately 200 miles offshore Stavanger, Norway in the North Sea, is comprised of four producing fields: Ekofisk,
Eldfisk, Embla and Tor. Crude oil is exported to Teesside, England, and the natural gas is exported to Emden, Germany. The Ekofisk South and Eldfisk II
developments continue, with production expected in the fourth quarters of 2013 and 2014, respectively.

The Alvheim development consists of a floating production, storage and offloading (FPSO) vessel and subsea installations. Produced crude oil is exported via
shuttle tankers, and natural gas is transported to the United Kingdom via a pipeline to the Beryl-Sage system.

The Heidrun Field is located in the Norwegian Sea. Produced crude oil is transported to Mongstad in Norway and Tetney in the United Kingdom by double-
hulled shuttle tankers. Part of the natural gas is transported and sold to buyers in Europe, while the remainder is used as feedstock in a methanol plant in
Norway, in which we own an 18.3 percent interest.

We also have varying ownership interests in five other producing fields in the Norway sector of the North Sea and in the Norwegian Sea.

In the second quarter of 2012, we sold our Norway and U.K. interests in the Statfjord Field and associated satellites.

Exploration
During 2012, we completed the evaluation of available acreage for the 22  Licensing Round and submitted an application in December.

Transportation
We own a 35.1 percent interest in the Norpipe Oil Pipeline System, a 220-mile pipeline which carries crude oil from Ekofisk to a crude oil stabilization and
natural gas liquids processing facility in Teesside, England. In addition, we own a 1.9 percent interest in Norwegian Continental Shelf Gas Transportation
(Gassled), which owns most of the Norwegian gas transportation infrastructure.
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United Kingdom
 

          2012  

           Interest    Operator    
 
 
    Liquids

MBD
  
    

 
 
 

Natural
Gas

MMCFD

  
  
    

 
 

Total
MBOED

  
  

Average Daily Net Production          
Britannia    58.7  %   Britannia     4    117    24  

    Operator Ltd.        
Britannia Satellites    75.0-83.5    ConocoPhillips     13    23    17  
J-Area    32.5-36.5    ConocoPhillips     8    5 9    18  
Southern North Sea    Various    Various     -    98    16  
East Irish Sea    100    HRL     -    5 6    9  
Other    Various    Various     9    3    9  
Total United Kingdom       34    356    93  

In addition to our interest in the Britannia natural gas and condensate field, we own 50 percent of Britannia Operator Limited, the operator of the field.
Condensate is delivered through the Forties Pipeline to an oil stabilization and processing plant near the Grangemouth Refinery in Scotland, while natural gas
is transported through Britannia’s line to St. Fergus, Scotland. The Britannia satellite fields, Callanish and Brodgar, produce via subsea manifolds and
pipelines linked to the Britannia platform.

J-Area is comprised of the Judy/Joanne, Jade and Jasmine fields, located in the U.K. Central North Sea. Development of the Jasmine Field continued during
2012, and we anticipate first production in the fourth quarter of 2013. Jasmine is estimated to achieve average net peak production of 37 MBOED in 2014.

We have various ownership interests in 18 producing gas fields in the Rotliegendes and Carboniferous areas of the Southern North Sea. Our interests in the
East Irish Sea include the Millom, Dalton and Calder fields, which are operated on our behalf by a third party.

We own a 24 percent interest in the Clair Field, located in the Atlantic Margin. The development of Clair Ridge received government approval in October 2011,
and initial production is estimated to occur in 2016.

We sold our interest in the Alba Field in the second quarter of 2012.

Exploration
We were awarded three licenses during 2012, one in the East Irish Sea and two in the Central Graben, North Sea. We approved the Greater Clair exploration
and appraisal program in 2012 and plan to commence drilling in 2013.

Transportation
We have a 10 percent interest in the Interconnector Pipeline, which links the United Kingdom and Belgium and facilitates the marketing throughout Europe of
natural gas produced in the United Kingdom. In January 2013, we entered into an agreement to sell our equity interest. The sale is expected to close in the first
quarter of 2013.

We operate the Teesside oil and Theddlethorpe gas terminals in which we have 29.3 percent and 50 percent ownership interests, respectively. We also have a
100 percent ownership interest in the Rivers Gas Terminal, operated by a third party, in the United Kingdom.
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Poland
Exploration
We are participating in a shale gas venture in Poland. In the third quarter of 2012, we exercised our option to acquire a 70 percent interest in Lane Energy
Poland and assumed operatorship for three western Baltic Basin concessions. Four wells have been drilled on these concessions, with further well tests and
drilling planned for 2013. A 3-D seismic survey is also planned for the first quarter of 2013.

Greenland
Exploration
During 2012, we successfully completed a 2-D seismic survey in Block 7011/11 of the Qamut license in West Greenland and recovered stratigraphic cores
which will guide the interpretation of this new data. In addition, we have completed the evaluation of available acreage in East Greenland.

ASIA PACIFIC AND MIDDLE EAST

The Asia Pacific and Middle East segment has exploration and production operations in China, Indonesia, Malaysia, Australia and the Timor Sea; producing
operations in Qatar; and exploration activities in Bangladesh and Brunei. In 2012, operations in the Asia Pacific and Middle East segment contributed 13
percent of our worldwide liquids production and 28 percent of natural gas production.

Australia and Timor Sea
 

          2012  

           Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
Australia Pacific LNG    37.5 %   Origin Energy     -    118    20 
Bayu-Undan    56.9    ConocoPhillips     27    195    5 9 
Athena/Perseus    50    ExxonMobil     -    35    6 
Total Australia and Timor Sea       27    348    85 

Australia Pacific LNG
Australia Pacific LNG Pty Ltd (APLNG), our joint venture with Origin Energy and China Petrochemical Corporation (Sinopec), is focused on producing
CBM from the Bowen and Surat basins in Queensland, Australia. Origin operates APLNG’s production and pipeline system, and we will operate the LNG
facility. Natural gas is currently sold to domestic customers, while progress continues on the development of an LNG processing and export sales business.
Once established, this will enhance our LNG position and serve as an additional LNG hub supplying Asia Pacific markets. Two initial 4.5-million-tonnes-
per-year LNG trains have been sanctioned, with approximately 9,000 net wells ultimately envisioned to supply both the domestic gas market and the LNG
development. The additional wells will be supported by expanded gas gathering systems, centralized gas processing and compression stations, and water
treatment facilities, in addition to a new export pipeline from the gas fields to the LNG facilities.

During 2011, three significant milestones were achieved. First, the development received environmental approval from the Australian federal government.
Second, definitive agreements were signed with Sinopec for the supply of up to 4.3 million tonnes of LNG per year for 20 years. The agreements also specified
terms under which Sinopec subscribed for a 15 percent equity interest in APLNG, with both our ownership interest and Origin Energy’s ownership interest
diluting from 50 percent to 42.5 percent. The Subscription Agreement was completed in August 2011. Third, a binding Heads of Agreement was signed with
Japan-based Kansai Electric Power Co. Inc., for the sale of approximately 1 million tonnes of LNG per year for 20 years.
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In January 2012, APLNG and Sinopec signed an amendment to their existing LNG sales agreement for the sale and purchase of an additional 3.3 million
tonnes of LNG per year through 2035. This agreement, in combination with the Kansai Electric agreement, finalized the marketing of the second train. In July
2012, we sanctioned the development of the second 4.5-million-tonnes-per-year LNG production train. Start-up of the second train is expected to occur in the
fourth quarter of 2015, with resulting LNG exports commencing shortly thereafter sold under the binding sales agreements to Sinopec and Kansai Electric.
Upon sanctioning of the second train in July and in conjunction with the LNG sales agreement, Sinopec subscribed to additional shares in APLNG, which
increased its equity interest from 15 percent to 25 percent. As a result, on July 12, 2012, both our ownership interest and Origin Energy’s ownership interest
diluted from 42.5 percent to 37.5 percent.

APLNG executed project financing agreements for an $8.5 billion project finance facility during the third quarter of 2012 and began drawing on the financing
in October 2012. Our reduced ownership interest, coupled with Sinopec’s $2.1 billion injection into APLNG associated with the dilution and APLNG’s
successful placement of the $8.5 billion of project financing, will lower our future capital requirements to fund the project. We are evaluating opportunities to
further reduce our ownership interest in APLNG. In connection with the execution of the project financing, we provided a completion guarantee for our pro-rata
share of the project finance facility, which will be released upon meeting certain completion milestones.

For additional information, see Note 3—Variable Interest Entities (VIEs), Note 6—Investments, Loans and Long-Term Receivables, and Note 13
—Guarantees, in the Notes to Consolidated Financial Statements.

Bayu-Undan
The Bayu-Undan gas condensate field is located in the Timor Sea Joint Petroleum Development Area between Timor-Leste and Australia. We also operate and
own a 56.9 percent interest in the associated Darwin LNG Facility, located at Wickham Point, Darwin. Produced natural gas is used to supply the Darwin
LNG Plant. In 2012, we sold 148 billion gross cubic feet of LNG to utility customers in Japan.

During the first half of 2013, the Bayu-Undan Phase 3 Development will focus on procuring long-lead items and securing contracts for a semi-submersible
drilling rig. Final Investment Decision is expected in mid-2013 and will be followed by further detailed engineering and procurement activities. Drilling is
anticipated to commence in the second quarter of 2014.

ConocoPhillips served a Notice of Arbitration on the Timor-Leste Minister of Finance in October 2012 for outstanding disputes related to a series of tax
assessments. Between 2010 and 2012, ConocoPhillips has paid, under protest, tax assessments totaling approximately $227 million, which are primarily
recorded in the “Investments and long-term receivables” line on our December 31, 2012, consolidated balance sheet. The arbitration will be conducted in
Singapore under the United Nations Commission on International Trade Laws (UNCITRAL) arbitration rules, pursuant to the terms of the Tax Stability
Agreement with the Timor-Leste Government. The arbitration process is currently underway. Future impacts on our business are not known at this time.

Athena/Perseus
The Athena production license (WA-17-L) is located offshore Western Australia and contains part of the Perseus Field which straddles the boundary with WA-
1-L, an adjoining license area. Natural gas is produced from these licenses.

Greater Sunrise
We have a 30 percent interest in the Greater Sunrise gas and condensate field located in the Timor Sea. Although the Sunrise Joint Venture and the governments
of Australia and Timor-Leste are aligned with the objective to develop the Greater Sunrise Field, key challenges must be resolved before significant funding
commitments can be made. These include gaining agreement between both governments and the joint venture on a development concept.
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Exploration
 
 •  Conventional Exploration

We operate three permits located in the Browse Basin, offshore northwest Australia. We own a 60 percent interest in two of the permits, WA-315-P
and WA-398-P, and a 10 percent interest in WA-314-P. Phase I of the 2009/2010 drilling campaign resulted in discoveries in WA-315-P and WA-
398-P. Phase II of the drilling campaign, expected to consist of a five-to-eight well program, commenced in 2012. The first well, Boreas-1,
discovered hydrocarbons and was completed, plugged and abandoned in 2012. The second well, Zephyros-1, is currently being drilled and is
expected to reach targeted depth in the first quarter of 2013.

In the Bonaparte Basin, offshore northern Australia, we operate and own interests in three permits, NT/RL5, NT/P69 and NT/P61. In 2012, we
farmed-down our interest from 60 percent to 37.5 percent. A three-well appraisal program is expected to commence in 2014.

 
 •  Unconventional Exploration

In September 2011, we executed a farm-in agreement to acquire a 75 percent working interest in four exploration permits: EP-443, EP-450, EP-451
and EP-456, which cover approximately 11 million gross acres in the Canning Basin of Western Australia. In 2012, our 75 percent interest in the
permits was approved, and Phase I of a three-well drilling program commenced in the third quarter of 2012 with the drilling of the first well,
Nicolay-1. The second well, Gibb-Maitland-1, was spud in December 2012. Upon completion of the Phase I drilling program, we will have the
right to assume operatorship of the exploration permits.

Indonesia
 
          2012  

           Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
South Natuna Sea Block B    40.0 %   ConocoPhillips     12    115    31  
South Sumatra    45.0-54.0    ConocoPhillips     2    322    56  
Total Indonesia       14    437    87  

We operate four production sharing contracts (PSCs) in Indonesia: the offshore South Natuna Sea Block B and three onshore PSCs, the Corridor Block and
South Jambi “B”, both located in South Sumatra, and Warim in Papua. Our producing assets are primarily concentrated in two core areas: South Natuna Sea
and onshore South Sumatra.

South Natuna Sea Block B
The offshore South Natuna Sea Block B PSC has 2 producing oil fields and 16 natural gas fields in various stages of development. Natural gas production
is sold under international sales agreements to Malaysia and Singapore.

South Sumatra
The Corridor PSC consists of six oil fields and six natural gas fields in various stages of development. Natural gas is supplied from the Grissik and Suban
gas processing plants to the Duri steamflood in central Sumatra and to markets in Singapore, Batam and West Java. The South Jambi “B” PSC includes three
gas fields in various stages of development.
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Exploration
We own and operate an 80 percent interest in the Warim onshore exploration PSC in Papua. During 2012, we relinquished the Kuma and Arafura Sea offshore
exploration PSCs.

Transportation
We are a 35 percent owner of a consortium company that has a 40 percent ownership in PT Transportasi Gas Indonesia, which owns and operates the Grissik
to Duri and Grissik to Singapore natural gas pipelines.

China
 
    2012  

           Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
Peng Lai    49.0 %   ConocoPhillips     30    3    31  
Panyu    24.5   CNOOC     9    -    9  
Total China       39    3    40  

The Peng Lai 19-3, 19-9 and 25-6 fields are located in Bohai Bay Block 11/05. Production from the Phase I development of the PL 19-3 Field began in 2002.
The Phase II development includes six drilling and production platforms and an FPSO vessel used to accommodate production from all the fields.

In January 2012, we and the China National Offshore Oil Corp. (CNOOC) announced an agreement with China’s Ministry of Agriculture to resolve fishery-
related issues in connection with two separate seepage incidents which occurred near the Peng Lai 19-3 Platforms B and C in 2011. Under this agreement,
approximately $160 million was paid as compensation to settle private claims of potentially affected fishermen in relevant Bohai Bay communities, and
public claims for alleged fishery damage. The agreement fulfills the objectives of the compensation fund we announced in September 2011. As part of this
agreement, we have also designated approximately $16 million of our previously announced environmental fund to be used to improve fishery resources and
for related projects.

In April 2012, we and CNOOC announced an agreement with China’s State Oceanic Administration (SOA) related to claims for possible impacts of the Peng
Lai 19-3 seepage incidents on the Bohai Bay marine environment. Under this agreement, approximately $173 million will be paid to resolve claims, and
approximately $18 million will be paid to support environmental initiatives focused on improving marine environment protection in Bohai Bay. Of the total
$191 million, $86 million was paid in 2012.

We hold a 49 percent ownership interest in the Peng Lai fields.

The SOA required implementation of preventative measures to avoid recurrence of the incidents, in addition to the filing of an updated environmental impact
assessment (EIA) and overall development plan (ODP) for approval. A revised ODP was submitted to China’s National Development and Reform Commission
in November 2011, and a revised EIA was submitted to the SOA in February 2012. The EIA was approved in October 2012, and the ODP was approved in
December 2012. In February 2013, we received notification from the SOA, which granted approval for a step-by-step resumption of normal production
operations at the Peng Lai 19-3 Field in Bohai Bay.

The Panyu development, located in the South China Sea, is comprised of three oil fields: Panyu 4-2, Panyu 5-1 and Panyu 11-6. During 2012, a production
platform was added to each of the Panyu 4-2 and Panyu 5-1 fields. Production from the new platforms began in September 2012.
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Exploration
 
 •  Unconventional Exploration

In 2012, we entered into an agreement with Sinopec Southern Exploration Company to execute a joint study over the Qijiang Shale Gas Block,
located in the Sichuan Basin. The Qijiang Shale Gas Block covers an area of 3,917 square kilometers. The study, which will be carried out over
two years and includes seismic and drilling obligations, will be an important step in evaluating the potential for shale gas exploration in the area.

Malaysia
 
    2012  

       Interest              Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
Gumusut    33.0 %   Shell     1    -    1  
Total Malaysia       1    -    1  

We own interests in four deepwater PSCs located off the eastern Malaysian state of Sabah: Block G, Block J, the Kebabangan (KBB) Cluster and SB-311.
We have a 35 percent interest in Block G; 40 percent in Block J; 30 percent in KBB; and 40 percent in SB-311. First production from Gumusut, located in
Block J, occurred in the fourth quarter of 2012. Production from a permanent, semi-submersible floating production and storage vessel is expected in late
2013, with estimated net annual peak production of 32 MBOED anticipated in 2014. The development of the KBB gas field commenced in 2011, with first
production anticipated in late 2014. Estimated net annual peak production from KBB of 29 MBOED is expected in 2015. Development of the Siakap North-
Petai oil field began in 2012, and first production is expected in late 2013. The Malikai oil field, sanctioned in the fourth quarter of 2012, is the fourth field
under development. First production is anticipated in early 2017.

Exploration
In December 2012, we were formally awarded operatorship of exploration block SB-311, offshore Sabah. A two-well drilling program is planned for this
block, and we expect to complete seismic reprocessing and acquisition in 2013.

Vietnam
We sold our Vietnam business in the first quarter of 2012. Net production averaged 3 MBOED in 2012.

Bangladesh
Exploration
In 2009, we were formally awarded two deepwater blocks in the Bay of Bengal, offshore Bangladesh. We received government approval of the PSC terms in
June 2011 and hold 100 percent interests in Blocks 10 and 11. In 2012, we performed 2-D seismic activities and are currently evaluating the results.

Brunei
Exploration
We have a 6.25 percent working interest in Block CA-2. Two exploration wells were expensed as dry holes in 2011. Exploration activities continued during
2012, and we plan to drill a third well in 2013.
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Qatar
 
    2012  

       Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
Qatargas 3    30.0 %   Qatargas Operating Co.     23    367    84  
Total Qatar       23    367    84  

Qatargas 3 (QG3) is an integrated development jointly owned by Qatar Petroleum (68.5 percent), ConocoPhillips (30 percent) and Mitsui & Co., Ltd.
(1.5 percent). QG3 is comprised of upstream natural gas production facilities to produce approximately 1.4 billion gross cubic feet per day of natural gas from
Qatar’s North Field over a 25 year life. It also includes a 7.8-million-gross-tonnes-per-year LNG facility, from which LNG is shipped in leased LNG carriers
destined for sale globally. First gas production was achieved in October 2010, and we achieved peak production during 2011.

QG3 executed the development of the onshore and offshore assets as a single integrated development with Qatargas 4 (QG4), a joint venture between Qatar
Petroleum and Royal Dutch Shell plc. This included the joint development of offshore facilities situated in a common offshore block in the North Field, as
well as the construction of two identical LNG process trains and associated gas treating facilities for both the QG3 and QG4 joint ventures. Production from
the LNG trains and associated facilities are combined and shared.

OTHER INTERNATIONAL

The Other International segment includes exploration and producing operations in Libya and Russia, as well as exploration activities in Angola and the
Caspian Sea. In 2012, we agreed to sell our Nigerian and Algerian businesses and our interest in the Republic of Kazakhstan’s North Caspian Sea Production
Sharing Agreement (Kashagan). As such, results of these operations have been reclassified to discontinued operations for all periods presented. During 2012,
operations in Other International contributed 6 percent of our worldwide liquids production.

Libya
 
    2012  

       Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
Waha Concession    16.3 %   Waha Oil Co.     40    18    43  
Total Libya       40    18    43  

The Waha Concession consists of multiple concessions and encompasses nearly 13 million gross acres in the Sirte Basin. Our production operations in Libya
and related oil exports were temporarily suspended in 2011 during Libya’s period of civil unrest. Production restarted in late 2011 and reached 49 MBOED in
November 2012.

Exploration
We participated in an exploration appraisal program within the Waha Concession in 2012 and are currently evaluating results. We drilled three appraisal wells
during 2012 and completed one exploration well in early 2013.
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Russia
 
    2012  

       Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production          
Naryanmarneftegaz (NMNG)    30.0 %   OOO NMNG     8    -    8  
Polar Lights    50.0   Polar Lights Co.     5    -    5  
Total Russia       13    -    13  

NMNG
We sold our interest in NMNG in the third quarter of 2012.

Polar Lights
Polar Lights Company is an entity which has developed several fields in the Timan-Pechora Basin in northern Russia.

Angola
Exploration
Effective January 1, 2012, we entered into two PSCs with Angola’s national oil company. We have a 30 percent operating interest in Blocks 36 and 37, both of
which are located in Angola’s subsalt play trend. In 2012, we acquired 3-D seismic data for both ultra-deepwater blocks and are currently evaluating the data.
The first wildcat well is expected to be spud in 2014.

Kazakhstan
Transportation
The Baku-Tbilisi-Ceyhan (BTC) Pipeline transports crude oil from the Caspian Region through Azerbaijan, Georgia and Turkey for tanker loadings at the
port of Ceyhan. We have a 2.5 percent interest in BTC.

Exploration
We disposed of our interest in the N Block, located offshore Kazakhstan, in January 2013.

Discontinued Operations

Nigeria
 
    2012  

       Interest              Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production*          
OMLs 60, 61, 62, 63    20.0 %   Eni     16    149    40  
Total Nigeria       16    149    40  
*Reclassified to discontinued operations.

We have an interest in four onshore Oil Mining Leases (OMLs). Natural gas is sourced from our proved reserves in the OMLs and provides fuel for a 480-
megawatt gas-fired power plant in Kwale, Nigeria. We have a 20 percent interest in this power plant, which supplies electricity to Nigeria’s national electricity
supplier. In 2012, the plant consumed 12 million net cubic feet per day of natural gas.

We have a 17 percent equity interest in Brass LNG Limited, which plans to construct an LNG facility in the Niger Delta.
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In December 2012, we entered into an agreement to sell our entire Nigerian business. The transaction is expected to close by mid-2013.

Algeria
 
    2012  

       Interest  Operator   

    Liquids
MBD   

Natural
Gas

MMCFD   

Total
MBOED 

Average Daily Net Production*          
Menzel Lejmat North    65.0 %   ConocoPhillips     8    -    8  

    L’Organization        
Ourhoud    3.7   Ourhoud     3    -    3  
Total Algeria       11    -    11  
*Reclassified to discontinued operations.

Our activities in Algeria are centered around the following fields in Block 405a: the Menzel Lejmat North Fields (MLN), the Ourhoud Field and the EMK
Field. Crude oil production from MLN and Ourhoud is transported to northern Algerian ports where it is sold. The development of the EMK Field, in which
we own a 16.9 percent interest, was sanctioned in 2009. Startup is anticipated in mid-2013.

In December 2012, we entered into an agreement to sell our entire Algerian business. The transaction is expected to close by mid-2013.

Kazakhstan
In the Caspian Sea, we have an 8.4 percent interest in Kashagan. In November 2012, we announced our intention to sell our entire interest in Kashagan. The
transaction is expected to close by mid-2013, subject to customary governmental approvals.

LUKOIL INVESTMENT

This segment represents our former investment in the ordinary shares of OAO LUKOIL, an international, integrated oil and gas company headquartered in
Russia. We sold our remaining interest in LUKOIL in the first quarter of 2011.

OTHER

Marketing Activities
Our Commercial organization manages our worldwide commodity portfolio, which mainly includes natural gas, crude oil, bitumen, natural gas liquids and
LNG. Marketing activities are performed through offices in the United States, Canada, Europe and Asia. In marketing our production, we attempt to minimize
flow disruptions, maximize realized prices and manage credit-risk exposure. Commodity sales are generally made at prevailing market prices at the time of
sale. We also purchase third-party volumes to better position the Company to fully utilize transportation and storage capacity and satisfy customer demand.

Natural Gas
Our natural gas production, along with third-party purchased gas, is marketed in the United States, Canada, Europe and Asia. Our natural gas is sold to a
diverse client portfolio which includes local distribution companies; gas and power utilities; large industrials; independent, integrated or state-owned oil and
gas companies; as well as marketing companies. To reduce our market exposure and credit risk, we also transport natural gas via firm and interruptible
transportation agreements to major market hubs.
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Crude Oil, Bitumen and Natural Gas Liquids
Our crude oil, bitumen and natural gas liquids revenues are derived from production in the United States, Canada, Australia, Asia, Africa, China and
Europe. These commodities are primarily sold under contracts with prices based on market indices, adjusted for location, quality and transportation.

Spill Containment
Marine Well Containment Company
We are a founding member of the Marine Well Containment Company (MWCC), a non-profit organization formed in 2010 which provides well containment
equipment and technology in the deepwater U.S. Gulf of Mexico. In 2011, MWCC launched an interim containment system designed to improve containment
response capabilities in the event of an underwater well control incident. In 2012, MWCC and the U.S. Bureau of Safety and Environmental Enforcement
announced the successful demonstration of the industry’s ability to respond to a deepwater well control incident in the U.S. Gulf of Mexico. MWCC is
advancing this capability and is currently developing an expanded containment system with significantly increased capacity. The expanded containment
system is expected to be available in 2013.

Subsea Well Response Project
In 2011, we, along with eight leading oil and gas companies, launched the Subsea Well Response Project (SWRP), an initiative designed to enhance the
industry’s capability to respond to international subsea well control incidents. In 2012, SWRP, a non-profit organization based in Stavanger, Norway,
partnered with Oil Spill Response Limited, a non-profit organization in the United Kingdom, in order to develop integrated intervention systems which are
more widely available to the industry. This complements the work being undertaken in the United States by MWCC and also in the United Kingdom by the
Oil Spill Prevention and Response Advisory Group (OSPRAG), enhancing our global well response capabilities. We are also a participant in OSPRAG.

LNG Technology
Our Optimized Cascade  LNG liquefaction technology business continues to grow with the demand for new LNG plants. The technology has been applied in
10 LNG trains around the world, with 10 more under construction.

RESERVES

We have not filed any information with any other federal authority or agency with respect to our estimated total proved reserves at December 31, 2012. No
difference exists between our estimated total proved reserves for year-end 2011 and year-end 2010, which are shown in this filing, and estimates of these
reserves shown in a filing with another federal agency in 2012.

DELIVERY COMMITMENTS

We sell crude oil and natural gas from our producing operations under a variety of contractual arrangements, some of which specify the delivery of a fixed and
determinable quantity. Our Commercial organization also enters into natural gas sales contracts where the source of the natural gas used to fulfill the contract
can be the spot market or a combination of our reserves and the spot market. Worldwide, we are contractually committed to deliver approximately 4 trillion
cubic feet of natural gas, including approximately 600 billion cubic feet related to the noncontrolling interests of consolidated subsidiaries, and 80 million
barrels of crude oil in the future. These contracts have various expiration dates through the year 2028. We expect to fulfill the majority of these delivery
commitments with proved developed reserves. In addition, we anticipate using proved undeveloped reserves and spot market purchases to fulfill these
remaining commitments. See the disclosure on “Proved Undeveloped Reserves” in the “Oil and Gas Operations” section following the Notes to Consolidated
Financial Statements, for information on the development of proved undeveloped reserves.
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COMPETITION

We compete with private, public and state-owned companies in all facets of the E&P business. Some of our competitors are larger and have greater resources.
Each of our segments is highly competitive, with no single competitor, or small group of competitors, dominating.

We compete with numerous other companies in the industry, including state-owned companies, to locate and obtain new sources of supply and to produce oil,
bitumen, natural gas liquids and natural gas in an efficient, cost-effective manner. Based on publicly available year-end 2011 reserves statistics, we had the
seventh-largest total of worldwide proved reserves of nongovernment-controlled companies. We deliver our production into the worldwide commodity markets.
Principal methods of competing include geological, geophysical and engineering research and technology; experience and expertise; economic analysis in
connection with portfolio management; and efficiently operating oil and gas producing properties.

GENERAL

At the end of 2012, we held a total of 784 active patents in 54 countries worldwide, including 319 active U.S. patents. During 2012, we received 15 patents in
the United States and 47 foreign patents. Our products and processes generated licensing revenues of $124 million in 2012. The overall profitability of any
business segment is not dependent on any single patent, trademark, license, franchise or concession.

Company-sponsored research and development activities charged against earnings were $221 million, $193 million and $172 million in 2012, 2011 and
2010, respectively.

Our Health, Safety and Environment (HSE) organization provides tools and support to our business units and staff groups to help them ensure consistent
health, safety and environmental excellence. In support of the goal of zero incidents, we have implemented an HSE Excellence process, which enables business
units to measure their performance and compliance with our HSE Management System requirements, identify gaps, and develop improvement plans.
Assessments are conducted annually to capture progress and set new targets. We are also committed to continuously improving process safety and preventing
releases of hazardous materials.

The environmental information contained in Management’s Discussion and Analysis of Financial Condition and Results of Operations on pages 58 through
62 under the captions “Environmental” and “Climate Change” is incorporated herein by reference. It includes information on expensed and capitalized
environmental costs for 2012 and those expected for 2013 and 2014.

Website Access to SEC Reports
Our Internet website address is www.conocophillips.com. Information contained on our Internet website is not part of this report on Form 10-K.

Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and any amendments to these reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available on our website, free of charge, as soon as reasonably practicable after
such reports are filed with, or furnished to, the U.S. Securities and Exchange Commission (SEC). Alternatively, you may access these reports at the SEC’s
website at www.sec.gov.
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Item 1A. RISK FACTORS

You should carefully consider the following risk factors in addition to the other information included in this Annual Report on Form 10-K. Each of these risk
factors could adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in our common
stock.

Our operating results, our future rate of growth and the carrying value of our assets are exposed to the effects of changing commodity prices.

Our revenues, operating results and future rate of growth are highly dependent on the prices we receive for our crude oil, bitumen, natural gas, natural gas
liquids and LNG. The factors influencing these prices are beyond our control. Lower crude oil, bitumen, natural gas, natural gas liquids and LNG prices
may have a material adverse effect on our revenues, operating income and cash flows and may reduce the amount of these commodities we can produce
economically.

Unless we successfully add to our existing proved reserves, our future crude oil, bitumen, natural gas and natural gas liquids production will
decline, resulting in an adverse impact to our business.

The rate of production from upstream fields generally declines as reserves are depleted. Except to the extent that we conduct successful exploration and
development activities, or, through engineering studies, identify additional or secondary recovery reserves, our proved reserves will decline materially as we
produce crude oil, bitumen, natural gas and natural gas liquids. Accordingly, to the extent we are unsuccessful in replacing the crude oil, bitumen, natural gas
and natural gas liquids we produce with good prospects for future production, our business will experience reduced cash flows and results of operations.

Any material change in the factors and assumptions underlying our estimates of crude oil, bitumen, natural gas and natural gas liquids reserves
could impair the quantity and value of those reserves.

Our proved reserve information included in this annual report has been derived from engineering estimates prepared or reviewed by our personnel. Any
significant future price changes could have a material effect on the quantity and present value of our proved reserves. Future reserve revisions could also result
from changes in, among other things, governmental regulation. Reserve estimation is a process that involves estimating volumes to be recovered from
underground accumulations of crude oil, bitumen, natural gas and natural gas liquids that cannot be directly measured. As a result, different petroleum
engineers, each using industry-accepted geologic and engineering practices and scientific methods, may produce different estimates of reserves and future net
cash flows based on the same available data. Any material changes in the factors and assumptions underlying our estimates of these items could result in a
material negative impact to the volume of reserves reported.

We expect to continue to incur substantial capital expenditures and operating costs as a result of our compliance with existing and future
environmental laws and regulations. Likewise, future environmental laws and regulations may impact or limit our current business plans and
reduce demand for our products.

Our businesses are subject to numerous laws and regulations relating to the protection of the environment. These laws and regulations continue to increase in
both number and complexity and affect our operations with respect to, among other things:
 
 •  The discharge of pollutants into the environment.

 
•  Emissions into the atmosphere (such as nitrogen oxides, sulfur dioxide and mercury emissions, and greenhouse gas emissions as they are, or may

become, regulated).
 •  The handling, use, storage, transportation, disposal and cleanup of hazardous materials and hazardous and nonhazardous wastes.
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 •  The dismantlement, abandonment and restoration of our properties and facilities at the end of their useful lives.
 •  Exploration and production activities in certain areas, such as offshore environments, arctic fields, oil sands reservoirs and shale gas plays.

We have incurred and will continue to incur substantial capital, operating and maintenance, and remediation expenditures as a result of these laws and
regulations. To the extent these expenditures, as with all costs, are not ultimately reflected in the prices of our products and services, our business, financial
condition, results of operations and cash flows in future periods could be materially adversely affected.

Although our business operations are designed and operated to accommodate expected climatic conditions, to the extent there are significant changes in the
Earth’s climate, such as more severe or frequent weather conditions in the markets we serve or the areas where our assets reside, we could incur increased
expenses, our operations could be materially impacted, and demand for our products could fall.

In addition, in response to the Deepwater Horizon incident, the United States, as well as other countries where we do business, may make changes to their
laws or regulations governing offshore operations that could have a material adverse effect on our business.

Domestic and worldwide political and economic developments could damage our operations and materially reduce our profitability and cash flows.

Actions of the U.S., state, local and foreign governments, through tax and other legislation, executive order and commercial restrictions, could reduce our
operating profitability both in the United States and abroad. In certain locations, governments have imposed or proposed restrictions on our operations; special
taxes or tax assessments; and payment transparency regulations that could require us to disclose competitively sensitive information or might cause us to
violate non-disclosure laws of other countries. The U.S. government can also prevent or restrict us from doing business in foreign countries. These restrictions
and those of foreign governments have in the past limited our ability to operate in, or gain access to, opportunities in various countries. Actions by host
governments have affected operations significantly in the past, such as the expropriation of our oil assets by the Venezuelan government, and may continue to
do so in the future.

Local political and economic factors in international markets could have a material adverse effect on us. Approximately 56 percent of our hydrocarbon
production from continuing operations was derived from production outside the United States in 2012, and 57 percent of our proved reserves, as of
December 31, 2012, was located outside the United States. We are subject to risks associated with operations in international markets, including changes in
foreign governmental policies relating to crude oil, natural gas liquids, bitumen, natural gas or LNG pricing and taxation, other political, economic or
diplomatic developments, changing political conditions and international monetary fluctuations.

Changes in governmental regulations may impose price controls and limitations on production of crude oil, natural gas, bitumen, and natural
gas liquids.

Our operations are subject to extensive governmental regulations. From time to time, regulatory agencies have imposed price controls and limitations on
production by restricting the rate of flow of crude oil, natural gas, bitumen and natural gas liquids wells below actual production capacity. Because legal
requirements are frequently changed and subject to interpretation, we cannot predict the effect of these requirements.
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Our investments in joint ventures decrease our ability to manage risk.

We conduct many of our operations through joint ventures in which we may share control with our joint venture participants. There is a risk our joint venture
participants may at any time have economic, business or legal interests or goals that are inconsistent with those of the joint venture or us, or our joint venture
participants may be unable to meet their economic or other obligations and we may be required to fulfill those obligations alone. Failure by us, or an entity in
which we have a joint venture interest, to adequately manage the risks associated with any acquisitions or joint ventures could have a material adverse effect
on the financial condition or results of operations of our joint ventures and, in turn, our business and operations.

We do not insure against all potential losses; therefore, we could be harmed by unexpected liabilities and increased costs.

We maintain insurance against many, but not all, potential losses or liabilities arising from operating risks. As such, our insurance coverage may not be
sufficient to fully cover us against potential losses arising from such risks. Uninsured losses and liabilities arising from operating risks could reduce the
funds available to us for capital, exploration and investment spending and could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

Our operations present hazards and risks that require significant and continuous oversight.

The scope and nature of our operations present a variety of significant hazards and risks, including operational hazards and risks such as explosions, fires,
pipeline interruptions, pipeline ruptures, crude oil spills, severe weather, geological events, labor disputes, or cyber attacks. Our operations are also subject to
the additional hazards of pollution, releases of toxic gas and other environmental hazards and risks. All such hazards could result in loss of human life,
significant property and equipment damage, environmental pollution, impairment of operations, substantial losses to us and damage to our reputation.

Our technologies, systems and networks may be subject to cybersecurity breaches. Although we have experienced occasional, actual or attempted breaches of
our cybersecurity, none of these breaches has had a material effect on our business, operations or reputation. If our systems for protecting against
cybersecurity risks prove to be insufficient, we could be adversely affected by having our business systems compromised, our proprietary information
altered, lost or stolen, or our business operations disrupted.
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Item 1B. UNRESOLVED STAFF COMMENTS

None.

Item 3.    LEGAL PROCEEDINGS

The following is a description of reportable legal proceedings, including those involving governmental authorities under federal, state and local laws regulating
the discharge of materials into the environment for this reporting period. The following proceedings include those matters that arose during the fourth quarter of
2012, as well as matters previously reported in our 2011 Form 10-K and our first-, second- and third-quarter 2012 Form 10-Qs that were not resolved prior to
the fourth quarter of 2012. Material developments to the previously reported matters have been included in the descriptions below. While it is not possible to
accurately predict the final outcome of these pending proceedings, if any one or more of such proceedings was decided adversely to ConocoPhillips, we expect
there would be no material effect on our consolidated financial position. Nevertheless, such proceedings are reported pursuant to SEC regulations.

New Matters
The New Mexico Environment Department has issued four Notices of Violation (NOVs) to ConocoPhillips alleging a total of twenty individual violations for
failure to comply with air emission recordkeeping, reporting and testing requirements at various natural gas compression operations in northwestern New
Mexico. These violations are alleged to have occurred between 2006 and 2012. The agency is seeking a penalty of over $100,000. We have submitted responses
to all four of the NOVs and will work with the agency to resolve these matters.

Matters Previously Reported – ConocoPhillips
The North Dakota Department of Health has requested all the operators in the Bakken Pool area, including ConocoPhillips, enter into an Administrative
Consent Agreement to resolve alleged historic violations of the state’s air emission regulations. The state is proposing a penalty of $2,000 per well drilled in the
Bakken Pool which would result in total penalty to the company of over $100,000. ConocoPhillips is working with the state to resolve this matter.

Matters Previously Reported – Phillips 66
On April 30, 2012, the separation of our Downstream business was completed, creating two independent energy companies: ConocoPhillips and Phillips 66.
In connection with the separation, we entered into an Indemnification and Release Agreement, which provides for cross-indemnities between Phillips 66 and us
and established procedures for handling claims subject to indemnification and related matters, such as legal proceedings. We have included matters where we
remain a party to a proceeding relating to Phillips 66, in accordance with SEC regulations. We do not expect any of those matters to result in a net claim
against us.

On September 19, 2012, the Bay Area Air Quality Management District (District) issued a $213,500 demand to settle fourteen NOVs issued in 2009 and
2010 with respect to alleged violations of regulatory and/or permit requirements at the Phillips 66 Rodeo Refinery. Phillips 66 is working with the District to
resolve this matter.

On October 15, 2012, the District issued a $313,000 demand to settle thirteen NOVs issued in 2010 and 2011 with respect to alleged violations of regulatory
and/or permit requirements at the Phillips 66 Rodeo Refinery. Phillips 66 is working with the District to resolve this matter.

On March 7, 2012, the District issued a $302,500 demand to settle five NOVs issued between 2008 and 2010 to the Phillips 66 Rodeo Refinery. The NOVs
allege non-compliance with the District rules and/or facility permit conditions. Phillips 66 is working with the District to resolve this matter.

In May 2012, the Illinois Attorney General’s office filed and served a Complaint against ConocoPhillips with respect to operations at the Phillips 66 Wood
River Refinery alleging violations of the Illinois groundwater standards and a third-party’s hazardous waste permit. The Complaint seeks as relief remediation
of area
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groundwater, compliance with the hazardous waste permit, enhanced pipeline and tank integrity measures, additional spill reporting, and yet-to-be specified
amounts for fines and penalties. Phillips 66 is working with the Illinois Environmental Protection Agency and Attorney General’s office to resolve these
allegations.

In December 2011, ConocoPhillips was notified by the U.S. Environmental Protection Agency (EPA) of alleged violations related to the use of Renewable
Identification Numbers (RINs). Phillips 66 was one of several companies who entered Administrative Settlement Agreements (ASAs) with the EPA to settle
allegations it had used invalid RINs for its 2010 and 2011 fuel program compliance. Under this Agreement, Phillips 66 will pay a maximum of $350,000 in
penalties for the use of invalid RINs. Payments are made upon demand from the EPA. To date, $250,000 has been paid and it is anticipated the EPA will
demand the final $100,000 in 2013.

On November 28, 2011, the Phillips 66 Borger Refinery received a Notice of Enforcement from the Texas Commission on Environmental Quality (TCEQ)
for alleged emissions events that occurred during inclement weather in January and February 2011. The TCEQ is seeking a penalty of $120,000. Phillips 66
is working with TCEQ to resolve this matter.

In October 2011, ConocoPhillips was notified by the Attorney General of the State of California it was conducting an investigation into possible violations of
the regulations relating to the operation of underground storage tanks at gas stations in California. On January 3, 2013, we were served with a lawsuit filed by
the California Attorney General that alleges such violations. Philips 66 is contesting these allegations.

In October 2007, we received a Complaint from the EPA alleging violations of the Clean Water Act related to a 2006 oil spill at the Phillips 66 Bayway
Refinery and proposing a penalty of $156,000. Phillips 66 is working with the EPA and the U.S. Coast Guard to resolve this matter.

On May 19, 2010, the Phillips 66 Lake Charles Louisiana Refinery received a Consolidated Compliance Order and Notice of Potential Penalty from the
Louisiana Department of Environmental Quality (LDEQ) alleging various violations of applicable air emission regulations, as well as certain provisions of the
consent decree in Civil Action No. H-01-4430. Phillips 66 is working with the LDEQ to resolve this matter.

Item 4.    MINE SAFETY DISCLOSURES

Not applicable.
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EXECUTIVE OFFICERS OF THE REGISTRANT
 

Name   Position Held   Age*

Ellen R. DeSanctis   Vice President, Investor Relations and Communications   5 6

Sheila Feldman   Vice President, Human Resources   58

Matt J. Fox   Executive Vice President, Exploration and Production   52

Alan J. Hirshberg   Executive Vice President, Technology and Projects   51

Janet L. Kelly   Senior Vice President, Legal, General Counsel and Corporate Secretary   5 5

Ryan M. Lance   Chairman of the Board of Directors and Chief Executive Officer   50

Glenda M. Schwarz   Vice President and Controller   47

Jeff W. Sheets   Executive Vice President, Finance and Chief Financial Officer   5 5

Don E. Wallette, Jr.   Executive Vice President, Commercial, Business Development and Corporate Planning   54
 
*On February 15, 2013.

There are no family relationships among any of the officers named above. Each officer of the Company is elected by the Board of Directors at its first meeting
after the Annual Meeting of Stockholders and thereafter as appropriate. Each officer of the Company holds office from the date of election until the first
meeting of the directors held after the next Annual Meeting of Stockholders or until a successor is elected. The date of the next annual meeting is May 14, 2013.
Set forth below is information about the executive officers.

Ellen R. DeSanctis was appointed Vice President, Investor Relations and Communications in May 2012. She was previously employed by Petrohawk
Energy Corp. and served as Senior Vice President, Corporate Communications since 2010. Prior to that she was employed by Rosetta Resources Inc. and
served as Executive Vice President of Strategy and Development from 2008 to 2010.

Sheila Feldman was appointed Vice President, Human Resources in May 2012. She was previously employed by Arch Coal, Inc. and served as Vice
President, Human Resources since 2003.

Matt J. Fox was appointed Executive Vice President, Exploration and Production in May 2012. Prior to that, he was employed by Nexen, Inc. and served as
Executive Vice President, International since 2010. He was previously employed by ConocoPhillips and served as President, ConocoPhillips Canada from
2009 to 2010 and Senior Vice President, Oil Sands and Canadian Arctic from 2007 to 2009.

Alan J. Hirshberg was appointed Executive Vice President, Technology and Projects in May 2012. Prior to that, he served as Senior Vice President, Planning
and Strategy since 2010. He was previously employed by Exxon Mobil Corporation and served as Vice President, Worldwide Deepwater and Africa Projects
since 2009; Vice President, Worldwide Deepwater Projects from 2008 to 2009; and Vice President, Established Areas Projects from 2006 to 2008.

Janet L. Kelly was appointed Senior Vice President, Legal, General Counsel and Corporate Secretary in 2007.

Ryan M. Lance was appointed Chairman of the Board of Directors and Chief Executive Officer in May 2012, having previously served as Senior Vice
President, Exploration and Production—International since May 2009. Prior to that, he served as President, Exploration and Production—Asia, Africa,
Middle East and Russia/Caspian since April 2009; and President, Exploration and Production— Europe, Asia, Africa and the Middle East from 2007 to
2009.

Glenda M. Schwarz was appointed Vice President and Controller in 2009. She previously served as General Auditor and Chief Ethics Officer from 2008 to
2009.
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Jeff W. Sheets was appointed Executive Vice President, Finance and Chief Financial Officer in May 2012. Prior to that, he served as Senior Vice President,
Finance and Chief Financial Officer since 2010 and Senior Vice President, Planning and Strategy since 2008.

Don E. Wallette, Jr. was appointed Executive Vice President, Commercial, Business Development and Corporate Planning in May 2012. Prior to that, he
served as President, Asia Pacific since 2010 and President, Russia/Caspian from 2006 to 2010.
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PART II
 
Item 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES

OF EQUITY SECURITIES

Quarterly Common Stock Prices and Cash Dividends Per Share

ConocoPhillips’ common stock is traded on the New York Stock Exchange, under the symbol “COP.”
 
   Stock Price      

   High     Low   Dividends 
2012         
First   $             78.29      68.00    0.66  
Second    77.31      50.62    0.66  
Third    58.90      52.84    0.66  
Fourth    59.65      53.95    0.66  

2011         
First   $ 81.80      66.50    0.66  
Second    81.75                  70.08    0.66  
Third    80.13      60.40    0.66  
Fourth    73.90      58.65    0.66  

Closing Stock Price at December 31, 2012         $            57.99  
Closing Stock Price at January 31, 2013         $ 58.00  
Number of Stockholders of Record at January 31, 2013*          56,511  
*In determining the number of stockholders, we consider clearing agencies and security position listings as one stockholder for each agency listing.

Issuer Purchases of Equity Securities
 
               Millions of Dollars 

Period   

Total Number of
Shares Purchased*   

Average
Price Paid
Per Share   

Shares Purchased
as Part of Publicly
Announced Plans

or Programs**   

Approximate Dollar
Value of Shares
that May Yet Be

Purchased Under the
Plans or Programs 

October 1-31, 2012    5,165    $        57.39    -    $ 4,901  
November 1-30, 2012    -     -    -     4,901  
December 1-31, 2012    7,359     57.67    -     4,901  
Total    12,524    $ 57.56    -    
  *Includes the repurchase of common stock from company employees in connection with the Company’s broad-based employee incentive plans.
**On December 2, 2011, we announced a share repurchase program to repurchase up to $10 billion of common stock over the next two years. Acquisitions for the share repurchase

program are made at management’s discretion, at prevailing prices, subject to market conditions and other factors. Repurchases may be increased, decreased or discontinued at any
time without prior notice. Shares of stock repurchased under the plan are held as treasury shares.
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Item 6.    SELECTED FINANCIAL DATA
 
   Millions of Dollars Except Per Share Amounts  

   2012   2011   2010   2009   2008 

Sales and other operating revenues   $    57,967    64,196    56,215    47,879    87,468  
Income (loss) from continuing operations    7,481    7,188    10,305    3,737    (19,483)  

Per common share           
Basic    5.95    5.18    6.93    2.46    (12.83)  
Diluted    5.91    5.14    6.88    2.44    (12.83)  

Net income (loss)    8,498    12,502    11,417    4,492    (16,279)  
Net income (loss) attributable to ConocoPhillips    8,428    12,436    11,358    4,414    (16,349)  

Per common share           
Basic    6.77    9.04    7.68    2.96    (10.73)  
Diluted    6.72    8.97    7.62    2.94    (10.73)  

Total assets    117,144    153,230    156,314    152,138    142,865  
Long-term debt    20,770    21,610    22,656    26,925    27,085  
Joint venture acquisition obligation—long-term    2,810    3,582    4,314    5,009    5,669  
Cash dividends declared per common share    2.64    2.64    2.15    1.91    1.88  

Many factors can impact the comparability of this information, such as:
 

 

•  Net income (loss) and Net income (loss) attributable to ConocoPhillips for all periods presented includes income from discontinued operations as a
result of the separation of the Downstream business and our intention to sell our interest in Kashagan and our Nigerian and Algerian businesses.
Income from discontinued operations for these operations was $1,017 million in 2012, $5,314 million in 2011, $1,112 million in 2010, $755
million in 2009 and $3,204 million in 2008. For additional information, see Note 2—Discontinued Operations, in the Notes to Consolidated
Financial Statements.

 

 
•  The financial data for 2010 includes the impact of $5,563 million before-tax ($4,463 million after-tax) related to gains from asset dispositions

and LUKOIL share sales.
 

 
•  The financial data for 2008 includes the impact of impairments related to goodwill and to our LUKOIL investment that together amount to

$32,939 million before- and after-tax.

See Management’s Discussion and Analysis of Financial Condition and Results of Operations and the Notes to Consolidated Financial Statements for a
discussion of factors that will enhance an understanding of this data.
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Item 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

February 19, 2013

Management’s Discussion and Analysis is the Company’s analysis of its financial performance and of significant trends that may affect future
performance. It should be read in conjunction with the financial statements and notes, and supplemental oil and gas disclosures included elsewhere in
this report. It contains forward-looking statements including, without limitation, statements relating to the Company’s plans, strategies, objectives,
expectations and intentions that are made pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. The words
“anticipate,” “estimate,” “believe,” “budget,” “continue,” “could,” “intend,” “may,” “plan,” “potential,” “predict,” “seek,” “should,” “will,”
“would,” “expect,” “objective,” “projection,” “forecast,” “goal,” “guidance,” “outlook,” “effort,” “target” and similar expressions identify
forward-looking statements. The Company does not undertake to update, revise or correct any of the forward-looking information unless required to
do so under the federal securities laws. Readers are cautioned that such forward-looking statements should be read in conjunction with the Company’s
disclosures under the heading: “CAUTIONARY STATEMENT FOR THE PURPOSES OF THE ‘SAFE HARBOR’ PROVISIONS OF THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995,” beginning on page 67.

Due to the separation of the downstream businesses and our intention to sell our interest in the North Caspian Sea Production Sharing Agreement
(Kashagan) and our Nigerian and Algerian businesses in 2012, which are reported as discontinued operations, income (loss) from continuing
operations is more representative of ConocoPhillips as an independent exploration and production company. The terms “earnings” and “loss” as
used in Management’s Discussion and Analysis refer to income (loss) from continuing operations.

BUSINESS ENVIRONMENT AND EXECUTIVE OVERVIEW

ConocoPhillips is the world’s largest independent exploration and production (E&P) company, based on proved reserves and production of liquids and natural
gas. Headquartered in Houston, Texas, we have operations and activities in 30 countries. At December 31, 2012, we had approximately 16,900 employees
worldwide and total assets of $117 billion. Our stock is listed on the New York Stock Exchange under the symbol “COP.”

Discontinued Operations

On April 30, 2012, we completed the separation of our downstream businesses into an independent, publicly traded company, Phillips 66. Our refining,
marketing and transportation businesses, most of our Midstream segment, our Chemicals segment, as well as our power generation and certain technology
operations included in our Emerging Businesses segment (collectively, our “Downstream business”), were transferred to Phillips 66. As a part of our strategic
asset disposition program, in the fourth quarter of 2012, we agreed to sell our interest in Kashagan and our Nigerian and Algerian businesses. Results of
operations related to Phillips 66, Kashagan, Nigeria and Algeria have been classified as discontinued operations in all periods presented in this Annual Report
on Form 10-K. For additional information, see Note 2—Discontinued Operations, in the Notes to Consolidated Financial Statements.

Overview

As an independent E&P company, we are solely focused on our core business of exploring for, developing and producing crude oil and natural gas globally.
Our portfolio primarily includes legacy assets in North America, Europe, Asia and Australia; growing North American shale and oil sands businesses;
several major international developments; and a global exploration program. Our value proposition to our shareholders is to deliver
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production and cash margin growth, competitive returns on capital, and a compelling dividend, while keeping our fundamental commitment to safety,
operating excellence and environmental stewardship. We expect to achieve our value proposition through portfolio optimization, investments in high-margin
developments, applying technical capability and maintaining financial flexibility.

In our first year as an independent E&P company, we achieved production of 1.58 million barrels of oil equivalent per day (BOED), including production
from discontinued operations of .05 million BOED; advanced our growth and drilling programs; paid dividends on our common stock of $3.3 billion for the
full year; and repurchased 80 million shares of our common stock at a total cost of $5.1 billion. In 2012, we also announced plans to raise $8–$10 billion of
proceeds from asset dispositions by the end of 2013. As part of this program, we have generated $2.1 billion in proceeds from asset dispositions through
December 31, 2012. We have also announced asset sales, expected to close by mid-2013, which will generate approximately $9.6 billion in additional
proceeds. In the near-term, we will fund a portion of our capital program with these proceeds. Over the next five years, our investment in high-margin
developments should position us to deliver 3–5 percent annual production volume and margin growth, enabling us to fund our capital program organically.

Our total capital program is expected to be $15.8 billion in 2013, compared to $15.7 billion in 2012. Excluding Kashagan, Nigeria and Algeria, which are
reported as discontinued operations, our 2013 capital program is expected to be $15.5 billion, compared to $14.9 billion in 2012. Our investments will be
directed predominantly toward high-quality developments already underway in the United States, Canada, the United Kingdom and Norwegian North Sea,
Malaysia and Australia, as well as exploration opportunities which will build our inventory for the future.

Key Operating and Financial Highlights

Significant highlights during 2012 included the following:
 
 • Completed the separation of our Downstream business on April 30, 2012, creating two independent energy companies, ConocoPhillips and Phillips 66.

 
• Achieved annual production of 1.58 million BOED, including production from discontinued operations of .05 million BOED, and generated earnings

of $7.5 billion.
 • Achieved annual organic reserve replacement of 156 percent and year-end proved reserves of 8.6 billion barrels of oil equivalent.
 • Repurchased 80 million ConocoPhillips shares, representing 6 percent of our outstanding shares.
 • Paid quarterly dividends of 66 cents per share, consistent with pre-separation dividends.
 • Exceeded 100,000 BOED production milestone in the Eagle Ford; continued Bakken activity ramp up.
 • Exceeded 100,000 BOED average production in the Canadian Oil sands in the fourth quarter of 2012.
 • Progressed FCCL expansion with sanction of Christina Lake Phase F and Narrows Lake Phase A.
 • Achieved first oil from the Gumusut Field in Malaysia.

 
• Increased deepwater Gulf of Mexico position to 1.7 million acres; continued appraisal drilling. Expect to increase acreage position to 2.0 million acres in

the first quarter of 2013.
 • Increased Niobrara acreage position to approximately 130,000 acres; continued drilling and testing of unconventional shale plays.
 • Progressed the Australia Pacific LNG Project with sanction of the second train in early July 2012; secured $8.5 billion project finance facility.

 
• Advanced the disposition program with the announcement of agreements to sell Kashagan, Algeria and Nigeria, generating approximately $8.5 billion in

expected proceeds.

Business Environment

In recent years, the business environment for the energy industry has experienced many challenges which have influenced our operations and profitability,
largely due to factors beyond our control, such as the recent financial crisis, geopolitical events or fears thereof, environmental laws, tax regulations,
governmental policies, and weather-related disruptions. These factors generally influence the supply and demand of crude oil and natural gas. The most
significant factor impacting our profitability and related reinvestment of our
 

33



Table of Contents

operating cash flows into our business is commodity prices. The prices for commodity products are supply- and demand-based and can be very volatile;
therefore, to navigate through the volatility, our strategy is to maintain a core portfolio of low-risk, high-return development programs associated with legacy
assets, coupled with a portfolio of development opportunities which offer high-margin growth, such as unconventional plays, deepwater and arctic drilling,
and liquefied natural gas (LNG).

Operating and Financial Priorities
Important factors we must continue to manage well in order to be successful include:
 

 
•  Operating safely, consistently and in an environmentally sound manner.    Safety is our first priority, and we are committed to protecting the health

and safety of everyone who has a role in our operations and the communities in which we operate. We strive to conduct our business with respect and
care for both the local and global environment and systematically manage risk to drive sustainable business growth.

There has been heightened public focus on the safety of the oil and gas industry as a result of the 2010 Deepwater Horizon incident in the Gulf of
Mexico. Safety and environmental stewardship, including the operating integrity of our assets, remain our highest priorities. In 2010, we formed a
non-profit organization, the Marine Well Containment Company LLC (MWCC), with Exxon Mobil Corporation, Chevron Corporation and Royal
Dutch Shell plc, to develop a new oil spill containment system and improve industry spill response in the U.S. Gulf of Mexico. To complement this
work internationally, in 2011, we and several leading oil and gas companies established the Subsea Well Response Project in Norway, and we
participated in the Oil Spill Prevention and Response Advisory Group in the United Kingdom.

 
 •  Adding to our proved reserve base.    We primarily add to our proved reserve base in three ways:
 
 o Successful exploration, exploitation and development of new and existing fields.
 o Application of new technologies and processes to improve recovery from existing fields.
 o Acquisition of existing fields.

Through a combination of the methods listed above, we have been successful in the past in maintaining or adding to our production and proved
reserve base, and we anticipate being able to do so in the future. In the five years ended December 31, 2012, our organic reserve replacement was
108 percent, excluding LUKOIL and the impact of sales and purchases.

Access to additional resources has become increasingly difficult as direct investment is prohibited in some nations, while fiscal and other terms in
other countries can make projects uneconomic or unattractive. In addition, political instability, competition from national oil companies, and lack of
access to high-potential areas due to environmental or other regulation may negatively impact our ability to increase our reserve base. As such, the
timing and level at which we add to our reserve base may, or may not, allow us to replace our production over subsequent years.

 

 

•  Disciplined investment approach.    We participate in a capital-intensive industry. As a result, we must often invest significant capital dollars to
explore for new oil and gas fields, develop newly discovered fields, maintain existing fields, or construct pipelines and LNG facilities. We use a
disciplined approach to select the appropriate projects which will provide the most attractive investment opportunities, with a continued focus on
higher-margin liquids plays and limited investment in North American conventional natural gas. As investments bring more liquids production
online, we expect a corresponding shift in our production mix. However, there are often long lead times from the time we make an investment to the
time the investment is operational and begins generating financial returns.
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Our $15.8 billion capital program includes contributions to FCCL of $0.8 billion. Our capital expenditures and investment budget for 2013,
excluding FCCL, is $15.0 billion, compared to actual capital expenditures and investments in 2012 of $15.0 billion. Excluding discontinued
operations for Kashagan, Nigeria and Algeria, we estimate 2013 capital expenditures and investments will be $14.7 billion, compared to $14.2
billion in 2012. Approximately 10 percent of the 2013 capital budget is expected to be directed toward maintenance of our legacy base portfolio; 40
percent is expected to be allocated to exploitation programs in our legacy asset base, which is intended to offset natural decline from these assets; 35
percent is expected to be spent on sanctioned major developments, such as Eldfisk II, Jasmine and APLNG; and 15 percent is planned for our
worldwide exploration and appraisal program, which will target both conventional and unconventional plays.

 

 

•  Portfolio optimization.   We continue to optimize our asset portfolio by focusing on assets which offer the highest returns and growth potential, while
selling nonstrategic holdings. In 2012, we announced plans to sell an additional $8–$10 billion of noncore assets through the end of 2013. During
2012, we sold our Vietnam business, the Statfjord and Alba fields in the North Sea, our investment in Naryanmarneftegaz (NMNG) in Russia, and
we further diluted our interest in APLNG from 42.5 percent to 37.5 percent. We recently announced our intention to sell our 8.4 percent interest in
Kashagan, our Algerian and Nigerian businesses, and certain properties in the Cedar Creek Anticline, located in North Dakota and Montana. Cedar
Creek Anticline is expected to close in the first quarter of 2013, and the remaining transactions are expected to close by mid-2013, subject to
customary governmental approvals. Additionally, in January 2013, we sold our 24.5 percent interest in the N Block, located offshore Kazakhstan.

In 2011, we sold certain noncore assets in the Lower 48 and western Canada, and we completed the divestiture of our entire interest in LUKOIL.
 

 

•  Controlling costs and expenses.    Since we cannot control the prices of the commodity products we sell, controlling operating and overhead costs,
within the context of our commitment to safety and environmental stewardship, is a high priority. We monitor these costs using various
methodologies that are reported to senior management monthly, on both an absolute-dollar basis and a per-unit basis. Because managing operating
and overhead costs is critical to maintaining competitive positions in our industry, cost control is a component of our variable compensation
programs. Operating and overhead costs increased 8 percent in 2012 compared with 2011, primarily as a result of major turnaround expenses in
Australia, higher operating expenses in the Lower 48 associated with improved production as a result of increased drilling programs, the settlement of
environmental claims and other costs related to Bohai Bay, China, and costs associated with the separation of Phillips 66.

 

 

•  Developing and retaining a talented work force.    We strive to attract, train, develop and retain individuals with the knowledge and skills to
implement our business strategy and who support our values and ethics. Throughout the company, we focus on the continued learning, development
and technical training of our employees. Professional new hires participate in structured development programs designed to accelerate their technical
and functional skills.
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Other significant factors that can affect our profitability include:
 
•  Commodity prices.   Our earnings generally correlate with industry price levels for crude oil and natural gas. These are commodity products, the prices

of which are subject to factors external to our company and over which we have no control. The following table depicts the average benchmark prices for
West Texas Intermediate (WTI) crude oil, Dated Brent crude oil and U.S. Henry Hub natural gas:

 
   Dollars Per Unit  

   2012   2011   2010 
Market Indicators       
WTI (per barrel)   $        94.16    95.05    79.39 
Dated Brent (per barrel)    111.58            111.27            79.47 
U.S. Henry Hub first of month (per million British thermal units)    2.79    4.04    4.39 

Global oil prices remained relatively flat in 2012, compared to 2011. In 2012, global oil demand grew at approximately the same pace as in 2011, at
about 0.9 percent or 800 thousand barrels per day, as the pace of economic expansion moderated due to intentional slowing in China, coupled with fiscal
uncertainties in the European Union and the United States. Global oil production rose due to an increase in the Organization of Petroleum Exporting
Countries (OPEC) and North American production. WTI continued to trade at a discount to Brent throughout 2011 and 2012, mainly due to high
inventory levels and excess crude supply in the U.S. Midcontinent market, largely as a result of limited pipeline capacity.

Henry Hub natural gas prices decreased 31 percent in 2012, compared with 2011. U.S. natural gas prices were depressed in 2012, mainly due to high
inventory levels, a warmer-than-normal winter and sustained production from shale plays. We expect these factors will continue to moderate natural gas
prices in the near- to mid-term. The expansion in shale production has also helped boost supplies of natural gas liquids, resulting in downward pressure
on natural gas liquids prices in the United States. As a result, our domestic realized natural gas liquids price declined 30 percent in 2012 compared with
2011. Our realized bitumen price declined 14 percent in 2012. We expect bitumen prices to remain weak in the near-term, until additional heavy refining
capacity comes on-line.

In recent years, the use of hydraulic fracturing in shale natural gas formations has led to increased industry actual and forecasted natural gas production
in the United States. Although providing short- and long-term significant growth opportunities for our company, the increased abundance of natural gas
due to development of shale plays could also have adverse financial implications to us, including: an extended period of low natural gas and natural gas
liquids prices; production curtailments on properties that produce primarily natural gas; continued delay of plans to develop Alaska North Slope
natural gas fields; and underutilization of LNG regasification facilities. Should one or more of these events occur, our revenues would be reduced and
additional impairments might be possible.

 

 

•  Impairments.   As mentioned above, we participate in capital-intensive industries. At times, our properties, plants and equipment and investments
become impaired when, for example, our reserve estimates are revised downward, commodity prices decline significantly for long periods of time, or a
decision to dispose of an asset leads to a write-down to its fair value. We may also invest large amounts of money in exploration which, if exploratory
drilling proves unsuccessful, could lead to a material impairment of leasehold values. Before-tax impairments in 2012 totaled $1.2 billion and primarily
resulted from the impairments of the Mackenzie Gas Project and associated leaseholds in Canada; Cedar Creek Anticline in the Lower 48; various
properties in Europe, which have ceased production or are nearing the end of their useful lives; and the N Block in the Caspian Sea. Before-tax
impairments in 2011 totaled $0.8 billion and primarily resulted from the impairments of our equity
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investment in NMNG and certain Canadian natural gas properties. For additional information, see Note 9—Impairments, in the Notes to Consolidated
Financial Statements.

 

 
•  Effective tax rate.   Our operations are located in countries with different tax rates and fiscal structures. Accordingly, even in a stable commodity price

and fiscal/regulatory environment, our overall effective tax rate can vary significantly between periods based on the “mix” of pretax earnings within our
global operations.

 

 

•  Fiscal and regulatory environment.    Our operations can be affected by changing economic, regulatory and political environments in the various
countries in which we operate, including the United States. Civil unrest or strained relationships with governments may impact our operations or
investments. These changing environments have generally negatively impacted our results of operations, and further changes to government fiscal take
could have a negative impact on future operations. Our production operations in Libya and related oil exports were temporarily suspended in 2011
during Libya’s period of civil unrest. Our assets in Venezuela and Ecuador were expropriated in 2007 and 2009, respectively. In Canada, the Alberta
provincial government changed the royalty structure in 2009 to tie a component of the new rate to prevailing prices. Our management carefully considers
these events when evaluating projects or determining the level of activity in such countries.

Outlook

Total production for the first quarter of 2013 is expected to be 1.58 million to 1.6 million BOED, including production from discontinued operations of
approximately 40,000 BOED. Full-year 2013 production from continuing operations is expected to be 1.475 million to 1.525 million BOED,which is
consistent with 2012 production from continuing operations adjusted for dispositions.

Segment Analysis

We manage our operations through six operating segments, which are defined by geographic region: Alaska, Lower 48 and Latin America, Canada, Europe,
Asia Pacific and Middle East, and Other International.

The LUKOIL Investment segment represents our prior investment in the ordinary shares of OAO LUKOIL, which was sold in the first quarter of 2011.

Corporate and Other represents costs not directly associated with an operating segment, such as most interest expense, corporate overhead, costs related to the
separation of Phillips 66 and certain technology activities, as well as licensing revenues received.

Our key performance indicators, shown in the statistical tables provided at the beginning of the operating segment sections that follow, reflect results from our
continuing operations, including commodity prices and production.
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RESULTS OF OPERATIONS

Consolidated Results

A summary of the company’s income (loss) from continuing operations by business segment follows:
 
   Millions of Dollars  
Years Ended December 31   2012  2011  2010  

Alaska   $        2,276   1,984   1,727  
Lower 48 and Latin America    1,029   1,288   1,029  
Canada    (684)   91   2,902  
Europe    1,498   1,830   1,703  
Asia Pacific and Middle East    3,996   3,093   2,153  
Other International    359   (377)   (417)  
LUKOIL Investment    -   239   2,513  
Corporate and Other    (993)   (960)   (1,305)  
Income from continuing operations   $ 7,481           7,188           10,305  

2012 vs. 2011

Earnings for ConocoPhillips increased 4 percent in 2012. The increase was mainly due to:
 

 
•  Higher gains from asset sales. In 2012, gains from asset dispositions were $1,567 million after-tax, compared with gains in 2011 from asset

dispositions and LUKOIL share sales of $141 million after-tax.
 •  Higher LNG and crude oil prices.
 •  Lower production taxes, mainly as a result of lower volumes.
 •  The benefit from the realization of a tax loss carryforward of $236 million.
 •  The favorable resolution of pending claims and settlements of $235 million after-tax.

These items were partially offset by:
 
 •  Lower volumes, largely due to dispositions and reduced production in China.
 •  Lower natural gas, natural gas liquids and bitumen prices.

 
•  Higher operating and selling, general and administrative (SG&A) expenses, which included pension settlement expenses of $87 million after-tax and

separation costs of $84 million after-tax.
 •  Higher impairments. Non-cash impairments in 2012 totaled $900 million after-tax, compared with impairments in 2011 of $698 million after-tax.

2011 vs. 2010

Earnings for ConocoPhillips decreased 30 percent in 2011. The decrease was mainly due to:
 

 
•  Lower gains from asset sales. In 2011, gains from asset dispositions and LUKOIL share sales were $141 million after-tax, compared with gains in

2010 of $4,463 million after-tax.
 •  The absence of equity earnings from LUKOIL due to the divestiture of our interest.
 •  Lower production volumes.
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These items were partially offset by:
 
 •  Higher commodity prices. Commodity price benefits were partly offset by increased production taxes.
 •  Lower depreciation, depletion and amortization (DD&A) expenses, mainly as a result of lower volumes.

Income Statement Analysis

2012 vs. 2011

Sales and other operating revenues  decreased 10 percent in 2012, mainly due to lower natural gas and natural gas liquids prices, partly offset by higher LNG
prices.

Equity in earnings of affiliates  increased 54 percent in 2012. The increase primarily resulted from:
 
 •  Improved earnings from Qatar Liquefied Gas Company Limited (3) (QG3), mainly due to higher LNG prices, partly offset by lower volumes.
 •  Lower impairments from NMNG. In 2011, equity earnings included a $395 million impairment of our equity investment.

Gain on dispositions increased $1,287 million in 2012. Gains in 2012 primarily resulted from the disposition of our Vietnam business, our equity investment
in NMNG, the Statfjord and Alba fields in the North Sea and our interest in Block 39 in Peru, partly offset by the loss on further dilution of our equity
interest in APLNG from 42.5 percent to 37.5 percent. Gains in 2011 mainly consisted of the divestiture of our remaining LUKOIL shares and the disposition
of certain properties located in the Lower 48 and Canada, partially offset by the loss on the initial dilution of our equity interest in APLNG from 50 percent to
42.5 percent. For additional information, see Note 5—Assets Held for Sale or Sold and Note 6—Investments, Loans and Long-Term Receivables, in the
Notes to Consolidated Financial Statements.

Other income increased 78 percent in 2012, mostly as a result of the favorable resolution of the Petróleos de Venezuela S.A. (PDVSA) International Chamber of
Commerce (ICC) arbitration. For additional information, see Note 14—Contingencies and Commitments, in the Notes to Consolidated Financial Statements.

Purchased commodities  decreased 15 percent in 2012, largely as a result of lower U.S. natural gas prices, partly offset by higher purchased volumes.

Production and operating expenses  increased 6 percent in 2012, mostly due to major turnaround expenses at our Bayu-Undan Field and Darwin LNG facility
and higher operating expenses in the Lower 48.

SG&A expenses  increased 28 percent in 2012, primarily due to pension settlement expense and costs associated with the separation of Phillips 66.

Exploration expenses increased 45 percent in 2012, mostly due to the impairment of undeveloped leasehold costs associated with the Mackenzie Gas Project as
a result of its indefinite suspension in the first quarter of 2012.

Impairments increased 112 percent in 2012. Impairments in 2012 included the $213 million impairment of capitalized development costs associated with the
Mackenzie Gas Project in the first quarter of 2012, the $192 million property impairment related to the disposition of Cedar Creek Anticline, as well as
increases in the asset retirement obligation for various properties mostly located in the United Kingdom, which have ceased production or are nearing the end
of their useful lives. Impairments in 2011 consisted of various North American natural gas properties. For additional information, see Note 9—Impairments,
in the Notes to Consolidated Financial Statements.
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Taxes other than income taxes decreased 11 percent in 2012, mostly due to lower production taxes as a result of lower crude oil production volumes.

Interest and debt expense  decreased 26 percent in 2012, primarily due to higher capitalized interest on projects and lower interest expense due to lower average
debt levels.

See Note 20—Income Taxes, in the Notes to Consolidated Financial Statements, for information regarding our provision for income taxes  and effective tax rate.

2011 vs. 2010

Sales and other operating revenues  increased 14 percent in 2011, mainly due to significantly higher prices for crude oil and higher LNG prices and volumes.
Lower crude oil and natural gas volumes partly offset this increase.

Equity in earnings of affiliates  decreased 10 percent in 2011. The decrease primarily resulted from the absence of equity earnings from LUKOIL due to the
divestiture of our interest. This decrease was partially offset by:
 
 •  Earnings from QG3, primarily due to sales of LNG following production startup, which occurred in October 2010.

 
•  Lower impairments from NMNG. In 2011, equity earnings included a $395 million impairment of our equity investment, and 2010 equity earnings

included a $645 million impairment.
 •  Improved earnings from FCCL Partnership, mostly due to higher commodity prices and volumes.

Gain on dispositions decreased 93 percent in 2011. Gains in 2011 primarily resulted from the disposition of certain assets located in the Lower 48 and
Canada, as well as the divestiture of our remaining LUKOIL shares. These gains were partially offset by the loss on dilution of our equity interest in APLNG
from 50 percent to 42.5 percent. Gains in 2010 primarily reflected the $2,878 million gain realized from the sale of our interest in Syncrude, the $1,749
million gain on the divestiture of a portion of our LUKOIL shares, and gains on the disposition of certain assets located in the Lower 48 and Canada.

Purchased commodities  increased 20 percent in 2011, mainly due to higher natural gas prices in Europe.

DD&A decreased 15 percent in 2011. The decrease was mostly associated with lower production volumes and lower unit-of-production rates related to reserve
bookings in 2011.

Impairments increased $240 million in 2011, mostly due to the impairment of various North American natural gas properties in 2011.

Taxes other than income taxes increased 43 percent in 2011, mostly due to higher production taxes in Alaska as a result of higher crude oil prices.

Interest and debt expense  decreased 18 percent in 2011, primarily due to lower average debt levels.

See Note 20—Income Taxes, in the Notes to Consolidated Financial Statements, for information regarding our provision for income taxes  and effective tax rate.
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Summary Operating Statistics
 
   2012   2011   2010 
             

Average Net Production       
Crude oil (MBD)    595    622    733 
Natural gas liquids (MBD)    156    145    147 
Synthetic oil (MBD)    -    -    12 
Bitumen (MBD)    93    67    5 9 
Natural gas (MMCFD)    4,096    4,359    4,465 

Total Production (MBOED)    1,527    1,561    1,695 

   Dollars Per Unit  
Average Sales Prices       
Crude oil (per barrel)   $      105.72    105.52    77.74 
Natural gas liquids (per barrel)    46.36    55.73    46.00 
Synthetic oil (per barrel)    -    -    77.56 
Bitumen (per barrel)    53.91    62.56    53.06 
Natural gas (per thousand cubic feet)    5.48    5.80    5.05 

   Millions of Dollars  
Worldwide Exploration Expenses       
General and administrative; geological and geophysical; and lease rentals   $ 626    5 6 9    649 
Leasehold impairment    719    159    241 
Dry holes    155    310    235 

  $ 1,500            1,038            1,125 
Excludes discontinued operations.
(1)Excludes amounts related to LUKOIL.
(2)Thousands of barrels per day.
(3)Millions of cubic feet per day. Represents quantities available for sale and excludes gas equivalent of natural gas liquids included above.
(4)Thousands of barrels of oil equivalent per day.

We explore for, produce, transport and market crude oil, bitumen, natural gas, LNG and natural gas liquids on a worldwide basis. At December 31, 2012,
our continuing operations were producing in the United States, Norway, the United Kingdom, Canada, Australia, offshore Timor-Leste in the Timor Sea,
Indonesia, China, Malaysia, Qatar, Libya and Russia.

In 2012, average production from continuing operations decreased 2 percent compared with 2011, primarily as a result of normal field decline, the impact
from asset dispositions and higher planned and unplanned downtime. These decreases were largely offset by additional production from major developments,
mainly from shale plays in the Lower 48 and ramp-up of new phases at FCCL, the resumption of production in Libya following a period of civil unrest in
2011, and increased drilling programs in the Lower 48.

In 2011, average production decreased 8 percent compared with 2010, mostly as a result of suspended operations in Libya and Bohai Bay, China, asset
dispositions and higher unplanned downtime. Normal field decline was largely offset by new production.
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Alaska
 
   2012   2011   2010 

Income from Continuing Operations (millions of dollars)   $ 2,276    1,984    1,727 

Average Net Production       
Crude oil (MBD)    188    200    215 
Natural gas liquids (MBD)    16    15    15 
Natural gas (MMCFD)    55    61    82 

Total Production (MBOED)    213    225    244 

Average Sales Prices       
Crude oil (per barrel)   $      109.62            105.95            78.65 
Natural gas (per thousand cubic feet)    4.22    4.56    4.62 

The Alaska segment primarily explores for, produces, transports and markets crude oil, natural gas liquids, natural gas and LNG. In 2012, Alaska
contributed 24 percent of our worldwide liquids production and 1 percent of our natural gas production.

2012 vs. 2011

Our Alaska operations reported earnings of $2,276 million in 2012, a 15 percent increase compared with earnings of $1,984 million in 2011. The increase in
earnings was primarily due to higher crude oil prices, lower production taxes as a result of lower crude oil production volumes, the absence of the $54 million
after-tax write-off of our investment associated with the cancellation of the Denali gas pipeline project in 2011, and lower DD&A. These increases were partly
offset by lower crude oil sales volumes and higher operating expenses.

Production averaged 213 MBOED in 2012, a decrease of 5 percent compared with 2011. This decrease was mainly due to normal field decline, partially offset
by lower unplanned downtime.

2011 vs. 2010

Alaska earnings were $1,984 million in 2011, a 15 percent increase compared with earnings of $1,727 million in 2010. Earnings in 2011 benefitted from
significantly higher crude oil prices, partially offset by higher production taxes, lower volumes, higher operating expenses, and the $54 million after-tax write-
off of the Denali gas pipeline project.

Production averaged 225 MBOED in 2011, a decrease of 8 percent compared with 2010. This decrease was mainly due to normal field decline, somewhat
offset by increased drilling activity.
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Lower 48 and Latin America
 
   2012   2011   2010 

Income from Continuing Operations (millions of dollars)   $ 1,029    1,288    1,029 

Average Net Production       
Crude oil (MBD)    123    94    85 
Natural gas liquids (MBD)    85    74    75 
Natural gas (MMCFD)    1,493            1,556            1,695 

Total Production (MBOED)    457    428    442 

Average Sales Prices       
Crude oil (per barrel)   $        91.67    92.79    73.52 
Natural gas liquids (per barrel)    35.45    50.55    39.92 
Natural gas (per thousand cubic feet)    2.67    3.99    4.25 

During 2012, Lower 48 and Latin America contributed 25 percent of our worldwide liquids production and 37 percent of our natural gas production. The
Lower 48 and Latin America segment primarily consists of operations located in the U.S. Lower 48 states.

2012 vs. 2011

Lower 48 and Latin America operations reported earnings of $1,029 million in 2012, a 20 percent decrease compared with 2011. The decrease in earnings was
primarily the result of substantially lower natural gas and natural gas liquids prices; higher DD&A, mostly due to higher crude oil and natural gas liquids
production; lower gains from asset dispositions; higher operating expenses and higher impairments. These decreases were partially offset by higher crude oil
and natural gas liquids volumes. Earnings in 2012 also benefitted from the realization of a tax loss carryforward of $236 million, and the favorable resolution
of the PDVSA ICC arbitration.

In November 2012, based on an ICC arbitration tribunal ruling, PDVSA paid ConocoPhillips $68 million for pre-expropriation breaches of the Petrozuata
project agreements, which resulted in a $61 million after-tax earnings increase. The Company also recognized additional income of $173 million after-tax
associated with the reversal of a related contingent liability accrual. These amounts included interest of $33 million after-tax, which has been reflected in the
Corporate and Other segment. For additional information, see Note 14—Contingencies and Commitments, in the Notes to Consolidated Financial Statements.

Average production in the Lower 48 increased 7 percent in 2012, while average liquids production increased 24 percent over the same period. New production,
primarily from the Eagle Ford, Bakken and Permian areas, and improved drilling and well performance more than offset normal field decline. In addition,
higher unplanned downtime during 2012 partly offset the increase in production.

2011 vs. 2010

Lower 48 and Latin America earnings were $1,288 million in 2011, a 25 percent increase compared with 2010. The increase in 2011 earnings was mainly
due to higher crude oil and natural gas liquids prices and lower DD&A. These increases were partly offset by lower gains from asset sales, lower natural gas
prices, higher dry hole expenses and impairments.

Production averaged 428 MBOED in 2011, a 3 percent decrease compared with 2010. The decrease in 2011 was mainly due to asset dispositions. Normal
field decline was offset by new production, mainly from the Eagle Ford, Bakken, Permian and Barnett areas, and improved drilling and well performance.
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Canada
 
   2012  2011   2010 

Income (Loss) from Continuing Operations (millions of dollars)   $ (684)   91    2,902 

Average Net Production      
Crude oil (MBD)    13   12    15 
Natural gas liquids (MBD)    24   26    23 
Synthetic oil (MBD)    -   -    12 
Bitumen (MBD)      

Consolidated operations    12   10    10 
Equity affiliates    81   57    49 
Total bitumen    93   67    5 9 

Natural gas (MMCFD)    857           928    984 

Total Production (MBOED)    273   260    273 

Average Sales Prices      
Crude oil (per barrel)   $        78.26   86.04            67.99 
Natural gas liquids (per barrel)    48.64   56.84    47.68 
Synthetic oil (per barrel)    -   -    77.56 
Bitumen (dollars per barrel)      

Consolidated operations    57.58   55.16    51.10 
Equity affiliates    53.39   63.93    53.43 
Total bitumen    53.91   62.56    53.06 

Natural gas (per thousand cubic feet)    2.13   3.46    3.74 

Our Canadian operations are mainly comprised of natural gas fields in western Canada and oil sands developments in the Athabasca Region of northeastern
Alberta. In 2012, Canada contributed 15 percent of our worldwide liquids production and 21 percent of our natural gas production.

2012 vs. 2011

Canada operations reported a loss of $684 million in 2012, a reduction of $775 million compared with earnings of $91 million in 2011. The decrease in
earnings was largely due to significantly lower natural gas prices, lower bitumen prices and higher impairments, mainly as a result of the $520 million after-
tax impairment of the Mackenzie Gas Project and associated leaseholds in 2012. These decreases were partially offset by significantly higher bitumen volumes
from FCCL and lower DD&A from our western Canadian gas assets, primarily due to asset dispositions and curtailments. Equity earnings from FCCL were
also impacted by higher operating and DD&A expenses, mostly as a result of higher production volumes.

Average production in Canada increased 5 percent in 2012, while average liquids production increased 24 percent over the same period. Normal field decline
and the impact from asset dispositions were more than offset by new production from Christina Lake Phases C and D and improved well performance from
Foster Creek, both in FCCL.

2011 vs. 2010

Canada earnings were $91 million in 2011, a reduction of $2,811 million compared with 2010. This decrease was primarily due to lower gains from asset
dispositions. Earnings in 2010 included the $2,679 million after-tax gain realized from the sale of our 9.03 percent interest in the Syncrude oil sands mining
operation. Lower volumes, mostly as a result of asset dispositions, impairments on various natural gas properties and lower
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natural gas prices also contributed to the decrease in 2011 earnings. These decreases were somewhat offset by higher bitumen, natural gas liquids and crude
oil prices, lower DD&A and lower dry hole expenses.

Production averaged 260 MBOED in 2011, a 5 percent decrease compared with 2010. The decrease was mainly due to asset dispositions and normal field
decline, partly offset by new production from FCCL.

Europe
 
   2012   2011   2010 

Income from Continuing Operations (millions of dollars)   $ 1,498    1,830    1,703 

Average Net Production       
Crude oil (MBD)    135    164    196 
Natural gas liquids (MBD)    7    11    15 
Natural gas (MMCFD)    516    626    815 

Total Production (MBOED)    228    279    347 

Average Sales Prices       
Crude oil (dollars per barrel)   $        113.08            111.82            79.74 
Natural gas liquids (per barrel)    61.53    59.19    46.75 
Natural gas (per thousand cubic feet)    9.76    9.26    6.94 

The Europe segment consists of operations principally located in the Norwegian and U.K. sectors of the North Sea, as well as exploration activities in Poland
and Greenland. In 2012, our Europe operations contributed 17 percent of our worldwide liquids production and 13 percent of our natural gas production.

2012 vs. 2011

Europe operations reported earnings of $1,498 million in 2012, an 18 percent decrease compared with 2011. The reduction in earnings was mainly due to
lower volumes and higher impairments. Earnings for 2012 were also impacted by additional income tax expense due to legislation enacted in the United
Kingdom in 2012, which restricted corporate tax relief on decommissioning costs. The additional tax expense resulted from the revaluation of deferred tax
balances. These decreases to earnings were partly offset by a $287 million after-tax gain on sale of our interests in the Statfjord and Alba fields and lower
DD&A. Additionally, earnings in 2011 included a $316 million increase in U.K. corporate income tax expense due to legislation enacted in 2011. This
additional tax expense consisted of $106 million for the revaluation of deferred tax liabilities and $210 million to reflect the higher tax rates from the effective
date of the legislation, March 24, 2011, through December 31, 2011.

Production averaged 228 MBOED in 2012, an 18 percent decrease compared with 2011. The decrease was mostly due to normal field decline, dispositions
and higher unplanned downtime in the United Kingdom.

2011 vs. 2010

Earnings for our Europe operations were $1,830 million in 2011, a 7 percent increase compared with earnings of $1,703 million in 2010. Earnings benefitted
from significantly higher prices and lower DD&A, partly offset by lower volumes and the $316 million increase in U.K. corporate income tax expense.
Earnings in 2010 also benefitted from a $58 million insurance settlement.
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Production averaged 279 MBOED in 2011, a 20 percent decrease compared with 2010. The decrease mainly resulted from normal field decline, unplanned
downtime and dispositions, somewhat offset by new production from Britannia and J-Block.

Asia Pacific and Middle East
 
   2012   2011   2010   

Income from Continuing Operations (millions of dollars)   $ 3,996    3,093    2,153   

Average Net Production       
Crude oil (MBD)       

Consolidated operations    68    9 9    122   
Equity affiliates    15    16    2   
Total crude oil    83    115    124   

Natural gas liquids (MBD)       
Consolidated operations    16    12    18   
Equity affiliates    8    7    1   
Total natural gas liquids    24    19    19   

Natural gas (MMCFD)       
Consolidated operations    672    6 9 5    712   
Equity affiliates    485    492    169   
Total natural gas    1,157    1,187    881   

Total Production (MBOED)    300    332    290   

Average Sales Prices       
Crude oil (dollars per barrel)       

Consolidated operations   $108.20            109.84            77.69   
Equity affiliates    108.07    106.96    89.24   
Total crude oil    108.18    109.46    77.89   

Natural gas liquids (dollars per barrel)       
Consolidated operations    79.26    72.87    60.57   
Equity affiliates    77.30    70.62    65.16   
Total natural gas liquids    78.64    71.98    60.73   

Natural gas (dollars per thousand cubic feet)       
Consolidated operations    10.63    9.82    7.39   
Equity affiliates    8.54    5.93    1.91   
Total natural gas    9.75    8.21    6.35   

The Asia Pacific and Middle East segment has producing operations in China, Indonesia, Malaysia, Australia, the Timor Sea and Qatar, as well as
exploration activities in Bangladesh and Brunei. During 2012, Asia Pacific and Middle East contributed 13 percent of our worldwide liquids production and
28 percent of our natural gas production.

2012 vs. 2011

Asia Pacific and Middle East operations reported earnings of $3,996 million in 2012, a 29 percent increase compared with 2011 earnings of $3,093 million.
Earnings in 2012 primarily benefitted from higher gains from asset dispositions, significantly higher LNG prices, higher equity earnings due to lower DD&A
and operating expenses from QG3, and lower Bohai Bay expenses incurred in 2012. Amounts realized from dispositions in
 

46



Table of Contents

2012 consisted of a $931 million after-tax gain on sale of our Vietnam business and a $133 million after-tax loss recognized on the further dilution of our
equity interest in APLNG from 42.5 percent to 37.5 percent. In 2011, we recognized a $279 million after-tax loss on the initial dilution of our interest in
APLNG from 50 percent to 42.5 percent. The increase in 2012 earnings was partly offset by lower crude oil volumes, mainly as a result of the Bohai Bay
seepage incidents and the Vietnam disposition, lower LNG volumes and higher production taxes.

Average production decreased 10 percent in 2012. The decrease was largely due to the disposition of our Vietnam business, normal field decline, planned
maintenance at our Bayu-Undan Field and Darwin LNG Facility in 2012, as well as lower production in China.

2011 vs. 2010

Asia Pacific and Middle East earnings increased 44 percent in 2011, compared with 2010 earnings. The increase was mainly due to higher prices, higher
volumes, mostly as a result of a full year of LNG sales from QG3, and lower DD&A. These increases to earnings were partly offset by higher production
taxes, higher operating expenses and the $279 million loss on dilution of our equity interest in APLNG from 50 percent to 42.5 percent.

Production averaged 332 MBOED in 2011, a 14 percent increase compared with 2010. The increase was largely due to the ramp-up of production from QG3,
partly offset by higher unplanned downtime, mainly in China, and normal field decline.

Timor-Leste Arbitration
ConocoPhillips served a Notice of Arbitration on the Timor-Leste Minister of Finance in October 2012 for outstanding disputes related to a series of tax
assessments. Between 2010 and 2012, ConocoPhillips has paid, under protest, tax assessments totaling approximately $227 million, which are primarily
recorded in the “Investments and long-term receivables” line on our December 31, 2012, consolidated balance sheet. The arbitration will be conducted in
Singapore under the United Nations Commission on International Trade Laws (UNCITRAL) arbitration rules, pursuant to the terms of the Tax Stability
Agreement with the Timor-Leste Government. The arbitration process is currently underway. Future impacts on our business are not known at this time.
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Other International
 
   2012   2011  2010   

Income (Loss) from Continuing Operations (millions of dollars)*   $ 359    (377)   (417)   

Average Net Production*      
Crude oil (MBD)      

Consolidated operations    40    8   46   
Equity affiliates    13    29   52   
Total crude oil    53    37   98   

Natural gas (MMCFD)    18    1   8   

Total Production (MBOED)    56    37   99   

Average Sales Prices*      
Crude oil (dollars per barrel)      

Consolidated operations   $110.75    98.30   79.22   
Equity affiliates    96.50            101.62           74.33   
Total crude oil    107.56    101.14   76.57   

Natural gas (dollars per thousand cubic feet)    5.55    0.09   0.09   
* Prior periods have been restated to exclude discontinued operations.

The Other International segment includes producing operations in Libya and Russia, as well as exploration activities in Angola and the Caspian Sea. During
2012, Other International contributed 6 percent of our worldwide liquids production.

2012 vs. 2011

Other International operations reported earnings of $359 million in 2012, a $736 million increase compared with 2011. Earnings in 2012 primarily benefitted
from the $443 million after-tax gain on disposition of our interest in NMNG, the absence of a $395 million after-tax impairment of our investment in NMNG
in 2011, and higher earnings from Libya, as a result of the resumption of production following a period of civil unrest in 2011. These increases were partially
offset by a $108 million after-tax impairment associated with the N Block in the Caspian Sea.

Production averaged 56 MBOED in 2012, a 51 percent increase compared with 2011 production. The increase was mainly due to the resumption of
production in Libya, partly offset by field decline in Russia and the disposition of our interest in NMNG.

2011 vs. 2010

Other International reported a loss of $377 million in 2011, compared with a loss of $417 million in 2010. The improvement in 2011 was primarily the result
of higher crude oil prices, higher equity earnings due to lower DD&A from NMNG and lower impairments. In 2011, we recorded a $395 million impairment
of our equity investment in NMNG, compared with a $645 million impairment to NMNG recorded in 2010. These improvements in 2011 were partly offset
by considerably lower volumes, mainly from Libya and Russia, as well as the absence of a deferred tax benefit recognized in 2010.

Production averaged 37 MBOED in 2011, a 63 percent decrease compared with 2010 production. The decrease was mostly due to suspended operations in
Libya following a period of civil unrest in 2011, and field decline in Russia.
 

48



Table of Contents

Asset Dispositions
We recently announced our intention to sell our 8.4 percent interest in Kashagan and our Algerian and Nigerian businesses. The transactions are expected to
close by mid-2013, subject to customary governmental approvals. In January 2013, we sold our 24.5 percent interest in the N Block, located offshore
Kazakhstan.

LUKOIL Investment
 

   Millions of Dollars  

   2012   2011   2010  

Income from Continuing Operations   $         -     239    2,513  

This segment represents our former investment in the ordinary shares of OAO LUKOIL, an international, integrated oil and gas company headquartered in
Russia. We sold our remaining interest in LUKOIL in the first quarter of 2011.

2011 vs. 2010

Earnings in 2011 primarily represented the realized gain on remaining share sales. Earnings in 2010 primarily reflected earnings from the equity investment in
LUKOIL we held at the time, in addition to gains on the partial sale of our LUKOIL investment.

Corporate and Other
 

   Millions of Dollars  

   2012  2011  2010  

Income (Loss) from Continuing Operations     
Net interest   $ (648)   (710)   (995)  
Corporate general and administrative expenses    (313)   (190)   (209)  
Technology    (4)   15   (23)  
Separation costs    (84)   (25)   -  
Other    56   (50)   (78)  

  $ (993)   (960)   (1,305)  

2012 vs. 2011

Net interest consists of interest and financing expense, net of interest income and capitalized interest, as well as premiums incurred on the early retirement of
debt. Net interest decreased 9 percent in 2012, mostly due to higher capitalized interest, lower interest expense due to lower average debt levels, higher interest
income and the $33 million after-tax interest benefit from the favorable resolution of the PDVSA arbitration. These improvements were partly offset by a $68
million after-tax premium on early debt retirement.

Corporate general and administrative expenses increased 65 percent in 2012, mainly due to $87 million of after-tax pension settlement expense and higher
costs related to compensation and benefit plans.

Technology includes our investment in new technologies or businesses, as well as licensing revenues received. Activities are focused on heavy oil and oil
sands; unconventional reservoirs; subsurface technology; liquefied natural gas; and arctic, deepwater and sustainability technology. Technology reported a
loss of $4 million in 2012, compared to earnings of $15 million in 2011, primarily as a result of lower licensing revenues.
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Separation costs consist of expenses related to the separation of our Downstream business into a stand-alone, publicly traded company, Phillips 66.
Separation costs increased $59 million in 2012 and mainly included costs related to compensation and benefit plans.

The category “Other” includes certain foreign currency transaction gains and losses, environmental costs associated with sites no longer in operation, and
other costs not directly associated with an operating segment. The improvement in “Other” in 2012 was largely due to various tax-related adjustments,
including a $39 million after-tax settlement. These improvements were partially offset by higher environmental expenses and foreign currency transaction
losses.

2011 vs. 2010

Net interest decreased 29 percent in 2011, mostly due to lower interest expense, as a result of lower average debt levels. In addition, the absence of a
$114 million after-tax premium on early debt retirement and the absence of $24 million of after-tax interest expense associated with a tax settlement, both of
which occurred in 2010, contributed to the decrease.

Corporate general and administrative expenses decreased 9 percent in 2011, mainly due to lower costs related to compensation and benefit plans, partly offset
by higher advertising expenses.

Technology had earnings of $15 million in 2011, as a result of higher licensing revenues, partially offset by higher project expenses.

Separation costs in 2011 primarily included legal, accounting and information systems costs.

Changes in the “Other” category primarily resulted from lower environmental costs and gains from foreign currency transactions, partially offset by a $20
million after-tax property impairment.
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CAPITAL RESOURCES AND LIQUIDITY

Financial Indicators
 

   

Millions of Dollars
Except as Indicated  

   2012  2011   2010 

Net cash provided by continuing operating activities   $        13,458   13,953    14,013 
Net cash provided by discontinued operations    464   5,693    3,032 
Short-term debt    955   1,013    936 
Total debt    21,725   22,623    23,592 
Total equity    48,427           65,749            69,124 
Percent of total debt to capital*    31 %   26    25 
Percent of floating-rate debt to total debt**    9 %   10    10 
  * Capital includes total debt and total equity.
** Includes effect of interest rate swaps.

To meet our short- and long-term liquidity requirements, we look to a variety of funding sources. Cash generated from continuing operating activities is the
primary source of funding. In addition, during 2012, we received $2,132 million in proceeds from asset sales and $1,996 million for the issuance of debt.
During 2012, the primary uses of our available cash were $14,172 million to support our ongoing capital expenditures and investments; $5,098 million to
repurchase common stock; $3,278 million to pay dividends on our common stock; and $2,565 million to repay debt. During 2012, cash and cash
equivalents decreased by $2,162 million to $3,618 million.

In addition to cash flows from continuing operating activities and proceeds from asset sales, we rely on our commercial paper and credit facility programs and
our shelf registration statement to support our short- and long-term liquidity requirements. We believe our current cash balance and cash generated by
operations, together with access to external sources of funds as described below in the “Significant Sources of Capital” section, will be sufficient to meet our
funding requirements in the near and long term, including our capital program, dividend payments, required debt payments and the funding requirements to
FCCL.

Separation of Phillips 66
On April 30, 2012, the separation of our Downstream business was completed, creating two independent energy companies: ConocoPhillips and Phillips 66.
Our refining, marketing and transportation businesses, most of our Midstream segment, our Chemicals segment, as well as our power generation and certain
technology operations included in our Emerging Businesses segment, were transferred to Phillips 66. After the close of the New York Stock Exchange on
April 30, 2012, the shareholders of record as of 5:00 p.m. Eastern time on April 16, 2012 (the Record Date), received one share of Phillips 66 common stock
for every two ConocoPhillips common shares held as of the Record Date.

In connection with the separation, Phillips 66 distributed approximately $7.8 billion to us in a special cash distribution. These funds will be used solely to
pay dividends, repurchase common stock, repay debt, or a combination of the foregoing, within twelve months following the distribution. At December 31,
2012, the unused amount of the special cash distribution was $748 million and is designated as “Restricted cash” on our consolidated balance sheet.

Significant Sources of Capital

Operating Activities
During 2012, cash provided by continuing operating activities was $13,458 million, a 4 percent decrease from 2011. During 2011, cash provided by
continuing operations was $13,953 million compared with $14,013 million in 2010.
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While the stability of our cash flows from operating activities benefits from geographic diversity, our short- and long-term operating cash flows are highly
dependent upon prices for crude oil, bitumen, natural gas, LNG and natural gas liquids. Prices and margins in our industry are typically volatile, and are
driven by market conditions over which we have no control. Absent other mitigating factors, as these prices and margins fluctuate, we would expect a
corresponding change in our operating cash flows.

The level of our production volumes also impacts our cash flows. These production levels are impacted by such factors as acquisitions and dispositions of
fields, field production decline rates, new technologies, operating efficiency, weather conditions, the addition of proved reserves through exploratory success,
and their timely and cost-effective development. While we actively manage these factors, production levels can cause variability in cash flows, although
generally this variability has not been as significant as that caused by commodity prices.

Our 2012 production from continuing operations averaged 1.527 million BOED. Future production is subject to numerous uncertainties, including, among
others, the volatile crude oil and natural gas price environment, which may impact investment decisions; the effects of price changes on production sharing
and variable-royalty contracts; timing of startups and major turnarounds; and weather-related disruptions. Our production from continuing operations in 2013
is expected to be 1.475 million to 1.525 million BOED.

To maintain or grow our production volumes, we must continue to add to our proved reserve base. Our total reserve replacement in 2012 was 142 percent.
Excluding the impact of sales and purchases, the organic reserve replacement was 156 percent of 2012 production. Over the five-year period ended
December 31, 2012, our reserve replacement was 48 percent (including 65 percent from consolidated operations) reflecting the disposition of our interest in
LUKOIL and the impact of our asset disposition program. Excluding these items and purchases, our five-year organic reserve replacement was 108 percent.
The total reserve replacement amount above is based on the sum of our net additions (revisions, improved recovery, purchases, extensions and discoveries,
and sales) divided by our production, as shown in our reserve table disclosures. For additional information about our proved reserves, including both
developed and undeveloped reserves, see the “Oil and Gas Operations” section of this report.

We are pursuing developments we anticipate will allow us to add to our reserve base. However, access to additional resources has become increasingly difficult
as direct investment is prohibited in some nations, while fiscal and other terms in other countries can make development uneconomic or unattractive. In
addition, political instability, competition from national oil companies, and lack of access to high-potential areas due to environmental or other regulation may
negatively impact our ability to increase our reserve base. As such, the timing and level at which we add to our reserve base may, or may not, allow us to
replace our production over subsequent years.

As discussed in the “Critical Accounting Estimates” section, engineering estimates of proved reserves are imprecise; therefore, each year reserves may be
revised upward or downward due to the impact of changes in commodity prices or as more technical data becomes available on reservoirs. In 2012, 2011 and
2010, revisions increased reserves. It is not possible to reliably predict how revisions will impact reserve quantities in the future.

Asset Sales
Proceeds from asset sales in 2012 were $2,132 million, primarily from the sale of our Vietnam business, the sale of our equity interest in NMNG and the sale
of our interest in the Statfjord and Alba fields in the North Sea. This compares with proceeds of $2,192 million in 2011, which mainly included the sale of
our remaining interest in LUKOIL and certain properties located in the Lower 48. We have announced additional asset sales of $9.6 billion which are expected
to close by mid-2013. We continue to evaluate opportunities to further optimize the portfolio.

Commercial Paper and Credit Facilities
In May 2012, we decreased our total revolving credit facilities from $8.0 billion to $7.5 billion by terminating all commitments under the $500 million credit
facility, which was due to expire in July 2012. At
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December 31, 2012, we had a revolving credit facility totaling $7.5 billion expiring in August 2016. Our revolving credit facility may be used as direct bank
borrowings, as support for issuances of letters of credit totaling up to $750 million, or as support for our commercial paper programs. The revolving credit
facility is broadly syndicated among financial institutions and does not contain any material adverse change provisions or any covenants requiring
maintenance of specified financial ratios or ratings. The facility agreement contains a cross-default provision relating to the failure to pay principal or interest
on other debt obligations of $200 million or more by ConocoPhillips, or by any of its consolidated subsidiaries.

Credit facility borrowings may bear interest at a margin above rates offered by certain designated banks in the London interbank market or at a margin above
the overnight federal funds rate or prime rates offered by certain designated banks in the United States. The agreement calls for commitment fees on available,
but unused, amounts. The agreement also contains early termination rights if our current directors or their approved successors cease to be a majority of the
Board of Directors.

Our primary funding source for short-term working capital needs is the ConocoPhillips $6.35 billion commercial paper program. Commercial paper
maturities are generally limited to 90 days. We also have the ConocoPhillips Qatar Funding Ltd. $1.15 billion commercial paper program, which is used to
fund commitments relating to QG3. At December 31, 2012 and 2011, we had no direct borrowings under the revolving credit facilities, with no letters of credit
issued at December 31, 2012, and $40 million at December 31, 2011. In addition, under the ConocoPhillips Qatar Funding Ltd. commercial paper program,
$1,055 million of commercial paper was outstanding at December 31, 2012, compared with $1,128 million at December 31, 2011. Since we had
$1,055 million of commercial paper outstanding and had issued no letters of credit, we had access to $6.4 billion in borrowing capacity under our revolving
credit facilities at December 31, 2012.

Our senior long-term debt is rated “A1” by Moody’s Investors Service and “A” by both Standard and Poor’s Rating Service and Fitch. We do not have any
ratings triggers on any of our corporate debt that would cause an automatic default, and thereby impact our access to liquidity, in the event of a downgrade of
our credit rating. If our credit rating were to deteriorate to a level prohibiting us from accessing the commercial paper market, we would still be able to access
funds under our $7.5 billion revolving credit facility.

Certain of our project-related contracts and derivative instruments contain provisions that require us to post collateral. Cash is the primary source for
providing collateral; however, many permit us to post letters of credit. At December 31, 2012, we had performance obligations secured by letters of credit of
$852 million (issued as direct bank letters of credit) related to various purchase commitments for materials, supplies, commercial activities and services
incident to the ordinary conduct of business.

Shelf Registration
We have a universal shelf registration statement on file with the U.S. Securities and Exchange Commission under which we, as a well-known seasoned issuer,
have the ability to issue and sell an indeterminate amount of various types of debt and equity securities.
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Off-Balance Sheet Arrangements

As part of our normal ongoing business operations and consistent with normal industry practice, we enter into numerous agreements with other parties to
pursue business opportunities, which share costs and apportion risks among the parties as governed by the agreements.

For information about guarantees, see Note 13—Guarantees, in the Notes to Consolidated Financial Statements, which is incorporated herein by reference.

Capital Requirements

For information about our capital expenditures and investments, see the “Capital Spending” section.

Our debt balance at December 31, 2012, was $21.7 billion, a decrease of $0.9 billion during 2012. During 2012, we repaid notes totaling $2.4 billion. We
incurred a before-tax loss on redemption of $79 million, consisting of make-whole premiums and unamortized issuance costs. In December 2012, we issued
$2.0 billion of new low-interest notes.

We are obligated to contribute $7.5 billion, plus interest, over a 10-year period that began in 2007, to FCCL. Quarterly principal and interest payments of
$237 million began in the second quarter of 2007 and will continue until the balance is paid. Of the principal obligation amount, approximately $772 million
was short-term and was included in the “Accounts payable—related parties” line on our December 31, 2012, consolidated balance sheet. The principal portion
of these payments, which totaled $733 million in 2012, is included in the “Other” line in the financing activities section of our consolidated statement of cash
flows. Interest accrues at a fixed annual rate of 5.3 percent on the unpaid principal balance. Fifty percent of the quarterly interest payment is reflected as a
capital contribution and is included in the “Capital expenditures and investments” line on our consolidated statement of cash flows.

In February, 2013, we announced a dividend of 66 cents per share. The dividend will be paid March 1, 2013, to stockholders of record at the close of
business on February 19, 2013.

Since our share repurchase programs began in 2010, share repurchases totaled 300 million shares at a cost of $20.1 billion through December 31, 2012.
Although we have no current plans for further share repurchases, we may do so opportunistically, contingent upon commodity prices and proceeds from asset
dispositions.
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Contractual Obligations

The following table summarizes our aggregate contractual fixed and variable obligations of our continuing operations as of December 31, 2012:
 
   Millions of Dollars  

   Payments Due by Period   

   Total   
Up to 1

Year   Years 2-3  Years 4-5  

After
5 Years 

Debt obligations (a)   $ 21,709    9 5 5    1,952   3,274   15,528  
Capital lease obligations    16    -    -   -   16  
Total debt    21,725    9 5 5    1,952   3,274   15,544  
Interest on debt and other obligations    16,355    1,247    2,216   1,964   10,928  
Operating lease obligations    2,151    477    960   424   290  
Purchase obligations (b)    26,465    12,149    4,370   2,242   7,704  
Joint venture acquisition obligation (c)    3,582    772    1,672   1,138   -  
Other long-term liabilities         

Pension and postretirement benefit contributions (d)    2,579    484    1,045   1,050   -  
Asset retirement obligations*    9,033    387    521   413   7,712  
Accrued environmental costs    364    38    6 5   48   213  
Unrecognized tax benefits (e)    116    116    (e)   (e)   (e)  

Total   $         82,370        16,625        12,801       10,553       42,391  
*Excludes amounts related to discontinued operations:   $ 131    -    -   -   131  

 
(a) Includes $429 million of net unamortized premiums and discounts. See Note 11—Debt, in the Notes to Consolidated Financial Statements, for

additional information.
 
(b) Represents any agreement to purchase goods or services that is enforceable and legally binding and that specifies all significant terms. Does not include

purchase commitments for jointly owned fields and facilities where we are not the operator.

The majority of the purchase obligations are market-based contracts related to our commodity business. Product purchase commitments with third
parties totaled $12,602 million.

Purchase obligations of $9,629 million are related to agreements to access and utilize the capacity of third-party equipment and facilities, including
pipelines and LNG and product terminals, to transport, process, treat and store commodities. The remainder is primarily our net share of purchase
commitments for materials and services for jointly owned fields and facilities where we are the operator.

 
(c) Represents the remaining amount of contributions, excluding interest, due over a five-year period to the FCCL upstream joint venture with Cenovus.
 
(d) Represents contributions to qualified and nonqualified pension and postretirement benefit plans for the years 2013 through 2017. For additional

information related to expected benefit payments subsequent to 2017, see Note 19—Employee Benefit Plans, in the Notes to Consolidated Financial
Statements.

 
(e) Excludes unrecognized tax benefits of $756 million because the ultimate disposition and timing of any payments to be made with regard to such

amounts are not reasonably estimable. Although unrecognized tax benefits are not a contractual obligation, they are presented in this table because they
represent potential demands on our liquidity.
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Capital Spending
 
Capital Program   Millions of Dollars  

   2012   2011   2010 

Alaska   $ 828    774    729 
Lower 48 and Latin America    5,251    3,882    1,790 
Canada    2,184    1,761    1,356 
Europe    2,860    2,222    1,190 
Asia Pacific and Middle East    2,430    2,325    2,157 
Other International    415    8    127 
LUKOIL Investment    -    -    - 
Corporate and Other    204    242    186 
Capital expenditures and investments from continuing operations    14,172    11,214    7,535 
Discontinued operations in Kashagan, Nigeria and Algeria    817    1,038    1,071 
Joint venture acquisition obligation (principal)—Canada    733    6 9 5    6 5 9 
Capital Program   $        15,722            12,947            9,265 

Our capital expenditures and investments from continuing operations for the three-year period ended December 31, 2012, totaled $32.9 billion. The
expenditures over this period supported key exploration and developments, primarily:
 

 
•  Oil, natural gas liquids and natural gas developments in the Lower 48, including Texas, New Mexico, North Dakota, Oklahoma, Montana,

Colorado, Wyoming and offshore in the Gulf of Mexico.
 •  Further development of coalbed methane (CBM) associated with the APLNG joint venture in Australia.
 •  Oil sands and ongoing natural gas developments in Canada.

 
•  Alaska activities related to development in the Greater Kuparuk Area, the Greater Prudhoe Area, the Western North Slope and the Cook Inlet Area

and initial development of the Point Thomson Unit.

 
•  Development drilling and new facilities in the Norway sector of the North Sea, including the Greater Ekofisk Area, Alvheim, Visund and

Statfjord, and Heidrun in the Norwegian Sea.
 •  The Bohai Bay development in China.

 
•  In the U.K. sector of the North Sea, the development of the Jasmine discovery in the J-Area, the development of Clair Ridge and development

drilling in the southern and central North Sea.
 •  The North Belut Field, as well as other developments in offshore Block B and onshore South Sumatra in Indonesia.
 •  QG3, an integrated development which produces and liquefies natural gas from Qatar’s North Field.
 •  The Gumusut-Kakap development offshore Sabah, Malaysia.

 
•  Exploration activities in Australia’s Browse Basin, North American shale plays, Canadian oil sands developments, deepwater Gulf of Mexico,

Alaska, the U.K. and Norway sectors of the North Sea, Kazakhstan and Indonesia.
 •  Leasehold acquisitions in Angola.
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2013 CAPITAL PROGRAM

Our 2013 capital program of $15.8 billion is comprised of $15.0 billion for the capital expenditures and investments budget and $0.8 billion for principal
contributions to fund our portion of the FCCL business venture. Of the $15.0 billion for the capital expenditures and investments budget, $0.3 billion relates
to our discontinued operations in Kashagan, Nigeria and Algeria and $14.7 billion relates to continuing operations. Included in the 2013 capital expenditures
and investments budget is $0.6 billion in capitalized interest.

Our 2013 capital expenditures and investments budget for continuing operations of $14.7 billion is 4 percent higher than actual expenditures in 2012.

We are directing approximately 60 percent of our 2013 capital expenditures and investments budget for continuing operations to North America. These funds
are expected to be directed toward:
 
 •  In Alaska, further development of opportunities in Prudhoe Bay, Kuparuk and Alpine fields, and initial development of Point Thomson Field.
 •  In Lower 48, development of liquids-rich areas, such as the Eagle Ford trend, and the Williston and Permian basins.
 •  Exploration and appraisal activities in the Eagle Ford shale formation, and Avalon, Wolfcamp and Niobrara areas in Lower 48.
 •  Appraisal of deepwater Gulf of Mexico discoveries, wildcat wells and acreage additions.
 •  Liquids opportunities in the western Canada basins and Canadian oil sands.
 •  Exploration and appraisal activities in Canadian shale plays and oil sands.

We are directing approximately 40 percent of our 2013 capital expenditures and investments budget for continuing operations to Europe, Asia Pacific and other
international businesses. These funds are expected to be directed toward:
 
 •  Further development of CBM associated with the APLNG joint venture in Australia.

 
•  Elsewhere in the Asia Pacific and Middle East segment, continued development of Bohai Bay in China, new fields offshore Malaysia, and

offshore Block B and onshore South Sumatra in Indonesia.

 
•  In the North Sea, the Greater Ekofisk Area, development of the Jasmine discovery in the J-Block Area, development of Clair Ridge and the

Britannia Long Term Compression Project.
 •  Onshore developments in Libya.

 
•  Exploration and appraisal activities in Australia’s offshore Browse Basin and onshore Canning Basin, deepwater Angola, offshore Indonesia and

Malaysia, and the North Sea.

For information on proved undeveloped reserves and the associated costs to develop these reserves, see the “Oil and Gas Operations” section.

Contingencies
A number of lawsuits involving a variety of claims have been made against ConocoPhillips that arise in the ordinary course of business. We also may be
required to remove or mitigate the effects on the environment of the placement, storage, disposal or release of certain chemical, mineral and petroleum
substances at various active and inactive sites. We regularly assess the need for accounting recognition or disclosure of these contingencies. In the case of all
known contingencies (other than those related to income taxes), we accrue a liability when the loss is probable and the amount is reasonably estimable. If a
range of amounts can be reasonably estimated and no amount within the range is a better estimate than any other amount, then the minimum of the range is
accrued. We do not reduce these liabilities for potential insurance or third-party recoveries. If applicable, we accrue receivables for probable insurance or other
third-party recoveries. In the case of income-tax-related contingencies, we use a cumulative probability-weighted loss accrual in cases where sustaining a tax
position is less than certain.
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Based on currently available information, we believe it is remote that future costs related to known contingent liability exposures will exceed current accruals
by an amount that would have a material adverse impact on our consolidated financial statements. As we learn new facts concerning contingencies, we
reassess our position both with respect to accrued liabilities and other potential exposures. Estimates particularly sensitive to future changes include contingent
liabilities recorded for environmental remediation, tax and legal matters. Estimated future environmental remediation costs are subject to change due to such
factors as the uncertain magnitude of cleanup costs, the unknown time and extent of such remedial actions that may be required, and the determination of our
liability in proportion to that of other responsible parties. Estimated future costs related to tax and legal matters are subject to change as events evolve and as
additional information becomes available during the administrative and litigation processes. For information on other contingencies, see Note 14
—Contingencies and Commitments, in the Notes to Consolidated Financial Statements.

Legal and Tax Matters
Our legal organization applies its knowledge, experience and professional judgment to the specific characteristics of our cases, employing a litigation
management process to manage and monitor the legal proceedings against us. Our process facilitates the early evaluation and quantification of potential
exposures in individual cases. This process also enables us to track those cases that have been scheduled for trial and/or mediation. Based on professional
judgment and experience in using these litigation management tools and available information about current developments in all our cases, our legal
organization regularly assesses the adequacy of current accruals and determines if adjustment of existing accruals, or establishment of new accruals, are
required. See Note 20—Income Taxes, in the Notes to Consolidated Financial Statements, for additional information about income-tax-related contingencies.

Environmental
We are subject to the same numerous international, federal, state and local environmental laws and regulations as other companies in our industry. The most
significant of these environmental laws and regulations include, among others, the:
 
 •  U.S. Federal Clean Air Act, which governs air emissions.
 •  U.S. Federal Clean Water Act, which governs discharges to water bodies.
 •  European Union Regulation for Registration, Evaluation, Authorization and Restriction of Chemicals (REACH).

 
•  U.S. Federal Comprehensive Environmental Response, Compensation and Liability Act (CERCLA), which imposes liability on generators,

transporters and arrangers of hazardous substances at sites where hazardous substance releases have occurred or are threatening to occur.
 •  U.S. Federal Resource Conservation and Recovery Act (RCRA), which governs the treatment, storage and disposal of solid waste.

 
•  U.S. Federal Oil Pollution Act of 1990 (OPA90), under which owners and operators of onshore facilities and pipelines, lessees or permittees of an

area in which an offshore facility is located, and owners and operators of vessels are liable for removal costs and damages that result from a
discharge of oil into navigable waters of the United States.

 
•  U.S. Federal Emergency Planning and Community Right-to-Know Act (EPCRA), which requires facilities to report toxic chemical inventories with

local emergency planning committees and response departments.
 •  U.S. Federal Safe Drinking Water Act, which governs the disposal of wastewater in underground injection wells.

 
•  U.S. Department of the Interior regulations, which relate to offshore oil and gas operations in U.S. waters and impose liability for the cost of

pollution cleanup resulting from operations, as well as potential liability for pollution damages.
 •  European Union Trading Directive resulting in European Emissions Trading Scheme.
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These laws and their implementing regulations set limits on emissions and, in the case of discharges to water, establish water quality limits. They also, in
most cases, require permits in association with new or modified operations. These permits can require an applicant to collect substantial information in
connection with the application process, which can be expensive and time consuming. In addition, there can be delays associated with notice and comment
periods and the agency’s processing of the application. Many of the delays associated with the permitting process are beyond the control of the applicant.

Many states and foreign countries where we operate also have, or are developing, similar environmental laws and regulations governing these same types of
activities. While similar, in some cases these regulations may impose additional, or more stringent, requirements that can add to the cost and difficulty of
marketing or transporting products across state and international borders.

The ultimate financial impact arising from environmental laws and regulations is neither clearly known nor easily determinable as new standards, such as air
emission standards, water quality standards and stricter fuel regulations, continue to evolve. However, environmental laws and regulations, including those
that may arise to address concerns about global climate change, are expected to continue to have an increasing impact on our operations in the United States
and in other countries in which we operate. Notable areas of potential impacts include air emission compliance and remediation obligations in the United
States.

An example is the use of hydraulic fracturing, an essential completion technique that facilitates production of oil and natural gas that is otherwise trapped in
lower permeability rock formations. A range of local, state, federal or national laws and regulations currently govern hydraulic fracturing operations. Although
hydraulic fracturing has been conducted for many decades, a number of new laws, regulations and permitting requirements are under consideration by the
U.S. Environmental Protection Agency (EPA), the U.S. Department of the Interior, and others which could result in increased costs, operating restrictions,
operational delays and/or limit the ability to develop oil and natural gas resources. Governmental restrictions on hydraulic fracturing could impact the overall
profitability or viability of certain of our oil and natural gas investments. We have adopted operating principles that incorporate established industry standards
designed to meet or exceed government requirements. Our practices continually evolve as technology improves and regulations change.

We also are subject to certain laws and regulations relating to environmental remediation obligations associated with current and past operations. Such laws
and regulations include CERCLA and RCRA and their state equivalents. Longer-term expenditures are subject to considerable uncertainty and may fluctuate
significantly.

We occasionally receive requests for information or notices of potential liability from the EPA and state environmental agencies alleging that we are a potentially
responsible party under CERCLA or an equivalent state statute. On occasion, we also have been made a party to cost recovery litigation by those agencies or
by private parties. These requests, notices and lawsuits assert potential liability for remediation costs at various sites that typically are not owned by us, but
allegedly contain wastes attributable to our past operations. As of December 31, 2011, we reported we had been notified of potential liability under CERCLA
and comparable state laws at 74 sites around the United States. At December 31, 2012, we had closed 2 sites and transferred 61 sites to Phillips 66, bringing
the number to 11 unresolved sites with potential liability.

For most Superfund sites, our potential liability will be significantly less than the total site remediation costs because the percentage of waste attributable to us,
versus that attributable to all other potentially responsible parties, is relatively low. Although liability of those potentially responsible is generally joint and
several for federal sites and frequently so for state sites, other potentially responsible parties at sites where we are a party typically have had the financial
strength to meet their obligations, and where they have not, or where potentially responsible parties could not be located, our share of liability has not increased
materially. Many of the sites at which we are potentially responsible are still under investigation by the EPA or the state agencies concerned. Prior to actual
cleanup, those potentially responsible normally assess site conditions, apportion responsibility and determine the appropriate remediation. In some instances,
we may have no liability or attain a settlement of liability. Actual cleanup costs generally occur after the parties obtain EPA or equivalent state
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agency approval. There are relatively few sites where we are a major participant, and given the timing and amounts of anticipated expenditures, neither the cost
of remediation at those sites nor such costs at all CERCLA sites, in the aggregate, is expected to have a material adverse effect on our competitive or financial
condition.

Expensed environmental costs were $575 million in 2012 and are expected to be about $478 million per year in 2013 and 2014. Capitalized environmental
costs were $297 million in 2012 and are expected to be about $459 million per year in 2013 and 2014.

Accrued liabilities for remediation activities are not reduced for potential recoveries from insurers or other third parties and are not discounted (except those
assumed in a purchase business combination, which we do record on a discounted basis).

Many of these liabilities result from CERCLA, RCRA and similar state laws that require us to undertake certain investigative and remedial activities at sites
where we conduct, or once conducted, operations or at sites where ConocoPhillips-generated waste was disposed. The accrual also includes a number of sites
we identified that may require environmental remediation, but which are not currently the subject of CERCLA, RCRA or state enforcement activities. If
applicable, we accrue receivables for probable insurance or other third-party recoveries. In the future, we may incur significant costs under both CERCLA and
RCRA.

Remediation activities vary substantially in duration and cost from site to site, depending on the mix of unique site characteristics, evolving remediation
technologies, diverse regulatory agencies and enforcement policies, and the presence or absence of potentially liable third parties. Therefore, it is difficult to
develop reasonable estimates of future site remediation costs.

At December 31, 2012, our balance sheet included total accrued environmental costs of $364 million, and we expect to incur a substantial amount of these
expenditures within the next 30 years. At December 31, 2011, accrued environmental costs were $922 million, of which $542 million related to the
Downstream business.

Notwithstanding any of the foregoing, and as with other companies engaged in similar businesses, environmental costs and liabilities are inherent concerns in
our operations and products, and there can be no assurance that material costs and liabilities will not be incurred. However, we currently do not expect any
material adverse effect upon our results of operations or financial position as a result of compliance with current environmental laws and regulations.

Climate Change
There has been a broad range of proposed or promulgated state, national and international laws focusing on greenhouse gas (GHG) reduction. These proposed
or promulgated laws apply or could apply in countries where we have interests or may have interests in the future. Laws in this field continue to evolve, and
while it is not possible to accurately estimate either a timetable for implementation or our future compliance costs relating to implementation, such laws, if
enacted, could have a material impact on our results of operations and financial condition. Examples of legislation or precursors for possible regulation that do
or could affect our operations include:
 

 
•  European Emissions Trading Scheme (ETS), the program through which many of the European Union (EU) member states are implementing the

Kyoto Protocol. Our cost of compliance with the EU ETS in 2012 was approximately $10 million (pre-tax equity share).

 

•  A regulation issued by the Alberta government in 2007 under the Climate Change and Emissions Act. The regulation requires any existing facility
with emissions equal to or greater than 100,000 metric tons of carbon dioxide or equivalent per year to reduce the net emissions intensity beginning
July 1, 2007 by 12 percent. New facilities must reduce 2 percent per year until they reach the maximum target of 12 percent. We also incur a
carbon tax for emissions from fossil fuel combustion in our British Columbia operations. The total cost of compliance with these Canadian
regulations in 2012 was approximately $7 million.
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•  The U.S. Supreme Court decision in Massachusetts v. EPA, 549 U.S. 497, 127 S.Ct. 1438 (2007), confirming that the EPA has the authority to

regulate carbon dioxide as an “air pollutant” under the Federal Clean Air Act.

 

•  The EPA’s announcement on March 29, 2010 (published as “Interpretation of Regulations that Determine Pollutants Covered by Clean Air Act
Permitting Programs,” 75 Fed. Reg. 17004 (April 2, 2010)), and the EPA’s and U.S. Department of Transportation’s joint promulgation of a Final
Rule on April 1, 2010, that triggers regulation of GHGs under the Clean Air Act, may trigger more climate-based claims for damages, and may
result in longer agency review time for development projects.

 

•  Carbon taxes in certain jurisdictions. Our cost of compliance with Norwegian carbon tax legislation in 2012 was approximately $20 million
(equity share pre-tax). In October 2012 the Norwegian government announced a doubling of the carbon tax for oil and gas production in 2013. Cap
and trade programs in certain jurisdictions, including the Australian Clean Energy Legislation which took effect from July 2012. Our annual cost
of compliance with the Australian Clean Energy Legislation during the initial fixed price phase is approximately $10 million (equity share pre-tax).

In the United States, some additional form of regulation may be forthcoming in the future at the federal and state levels with respect to GHG emissions. Such
regulation could take any of several forms that may result in the creation of additional costs in the form of taxes, the restriction of output, investments of
capital to maintain compliance with laws and regulations, or required acquisition or trading of emission allowances. We are working to continuously improve
operational and energy efficiency through resource and energy conservation throughout our operations.

Compliance with changes in laws and regulations that create a GHG emission trading scheme or GHG reduction policies could significantly increase our costs,
reduce demand for fossil energy derived products, impact the cost and availability of capital and increase our exposure to litigation. Such laws and regulations
could also increase demand for less carbon intensive energy sources, including natural gas. The ultimate impact on our financial performance, either positive
or negative, will depend on a number of factors, including but not limited to:
 
 •  Whether and to what extent legislation is enacted.
 •  The nature of the legislation (such as a cap and trade system or a tax on emissions).
 •  The price placed on GHG emissions (either by the market or through a tax).
 •  The GHG reductions required.
 •  The price and availability of offsets.
 •  The amount and allocation of allowances.
 •  Technological and scientific developments leading to new products or services.

 
•  Any potential significant physical effects of climate change (such as increased severe weather events, changes in sea levels and changes in

temperature).
 •  Whether, and the extent to which, increased compliance costs are ultimately reflected in the prices of our products and services.
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The Company has responded by putting in place a corporate Climate Change Action Plan, together with individual business unit climate change management
plans in order to undertake actions in four major areas:
 

 
•  Equipping the Company for a low emission world, for example by integrating GHG forecasting and reporting into company procedures; utilizing

GHG pricing in planning economics; developing systems to handle GHG market transactions.

 
•  Reducing GHG emissions—In 2011 the Company reduced GHG emissions by 600,000 tonnes by carrying out a range of programs across a

number of business units.

 
•  Evaluating business opportunities such as the creation of offsets and allowances; carbon capture and storage; the use of low carbon energy and

the development of low carbon technologies.

 
•  Engaging externally—The Company is a sponsor of MIT’s Joint Program on the Science and Policy of Global Change; constructively engages in

the development of climate change legislation and regulation; and discloses our progress and performance through the Carbon Disclosure Project
and the Dow Jones Sustainability Index.

The Company uses an estimated market cost of GHG emissions in the range of $8 to $46 per tonne depending on the timing and country or region to evaluate
future opportunities.

Other
We have deferred tax assets related to certain accrued liabilities, loss carryforwards and credit carryforwards. Valuation allowances have been established to
reduce these deferred tax assets to an amount that will, more likely than not, be realized. Based on our historical taxable income, our expectations for the
future, and available tax-planning strategies, management expects the net deferred tax assets will be realized as offsets to reversing deferred tax liabilities and as
reductions in future taxable income.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with generally accepted accounting principles requires management to select appropriate accounting
policies and to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses. See Note 1—Accounting
Policies, in the Notes to Consolidated Financial Statements, for descriptions of our major accounting policies. Certain of these accounting policies involve
judgments and uncertainties to such an extent there is a reasonable likelihood materially different amounts would have been reported under different
conditions, or if different assumptions had been used. These critical accounting estimates are discussed with the Audit and Finance Committee of the Board of
Directors at least annually. We believe the following discussions of critical accounting estimates, along with the discussions of contingencies and of deferred
tax asset valuation allowances in this report, address all important accounting areas where the nature of accounting estimates or assumptions is material due to
the levels of subjectivity and judgment necessary to account for highly uncertain matters or the susceptibility of such matters to change.

Oil and Gas Accounting

Accounting for oil and gas exploratory activity is subject to special accounting rules unique to the oil and gas industry. The acquisition of geological and
geophysical seismic information, prior to the discovery of proved reserves, is expensed as incurred, similar to accounting for research and development costs.
However, leasehold acquisition costs and exploratory well costs are capitalized on the balance sheet pending determination of whether proved oil and gas
reserves have been discovered on the prospect.

Property Acquisition Costs
For individually significant leaseholds, management periodically assesses for impairment based on exploration and drilling efforts to date. For leasehold
acquisition costs that individually are relatively small, management exercises judgment and determines a percentage probability that the prospect ultimately
will fail to find proved oil and gas reserves and pools that leasehold information with others in the geographic area. For prospects in areas that have had
limited, or no, previous exploratory drilling, the percentage probability of ultimate failure is normally judged to be quite high. This judgmental percentage is
multiplied by the leasehold acquisition cost, and that product is divided by the contractual period of the leasehold to determine a periodic leasehold impairment
charge that is reported in exploration expense.

This judgmental probability percentage is reassessed and adjusted throughout the contractual period of the leasehold based on favorable or unfavorable
exploratory activity on the leasehold or on adjacent leaseholds, and leasehold impairment amortization expense is adjusted prospectively. At year-end 2012, the
book value of the pools of property acquisition costs that individually are relatively small and thus subject to the above-described periodic leasehold
impairment calculation was $1,915 million and the accumulated impairment reserve was $517 million. The weighted-average judgmental percentage
probability of ultimate failure was approximately 46 percent, and the weighted-average amortization period was approximately four years. If that judgmental
percentage were to be raised by 5 percent across all calculations, pretax leasehold impairment expense in 2013 would increase by approximately $30 million. At
year-end 2012, the remaining $6,576 million of gross capitalized unproved property costs consisted of individually significant leaseholds, mineral rights
held in perpetuity by title ownership, exploratory wells currently being drilled, suspended exploratory wells, and capitalized interest. Management periodically
assesses individually significant leaseholds for impairment based on the results of exploration and drilling efforts and the outlook for commercialization. Of
this amount, approximately $3 billion is concentrated in 10 major development areas. These major assets are not expected to move to proved properties in 2013.

Exploratory Costs
For exploratory wells, drilling costs are temporarily capitalized, or “suspended,” on the balance sheet, pending a determination of whether potentially economic
oil and gas reserves have been discovered by the drilling effort to justify completion of the find as a producing well.
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If exploratory wells encounter potentially economic quantities of oil and gas, the well costs remain capitalized on the balance sheet as long as sufficient progress
assessing the reserves and the economic and operating viability of the project is being made. The accounting notion of “sufficient progress” is a judgmental
area, but the accounting rules do prohibit continued capitalization of suspended well costs on the mere chance that future market conditions will improve or
new technologies will be found that would make the development economically profitable. Often, the ability to move into the development phase and record
proved reserves is dependent on obtaining permits and government or co-venturer approvals, the timing of which is ultimately beyond our control. Exploratory
well costs remain suspended as long as we are actively pursuing such approvals and permits, and believe they will be obtained. Once all required approvals
and permits have been obtained, the projects are moved into the development phase, and the oil and gas reserves are designated as proved reserves. For complex
exploratory discoveries, it is not unusual to have exploratory wells remain suspended on the balance sheet for several years while we perform additional
appraisal drilling and seismic work on the potential oil and gas field or while we seek government or co-venturer approval of development plans or seek
environmental permitting. Once a determination is made the well did not encounter potentially economic oil and gas quantities, the well costs are expensed as a
dry hole and reported in exploration expense.

Management reviews suspended well balances quarterly, continuously monitors the results of the additional appraisal drilling and seismic work, and expenses
the suspended well costs as a dry hole when it determines the potential field does not warrant further investment in the near term. Criteria utilized in making
this determination include evaluation of the reservoir characteristics and hydrocarbon properties, expected development costs, ability to apply existing
technology to produce the reserves, fiscal terms, regulations or contract negotiations, and our required return on investment.

At year-end 2012, total suspended well costs were $1,038 million, compared with $1,037 million at year-end 2011. For additional information on suspended
wells, including an aging analysis, see Note 7—Suspended Wells, in the Notes to Consolidated Financial Statements.

Proved Reserves
Engineering estimates of the quantities of proved reserves are inherently imprecise and represent only approximate amounts because of the judgments involved
in developing such information. Reserve estimates are based on geological and engineering assessments of in-place hydrocarbon volumes, the production plan,
historical extraction recovery and processing yield factors, installed plant operating capacity and approved operating limits. The reliability of these estimates at
any point in time depends on both the quality and quantity of the technical and economic data and the efficiency of extracting and processing the
hydrocarbons.

Despite the inherent imprecision in these engineering estimates, accounting rules require disclosure of “proved” reserve estimates due to the importance of these
estimates to better understand the perceived value and future cash flows of a company’s operations. There are several authoritative guidelines regarding the
engineering criteria that must be met before estimated reserves can be designated as “proved.” Our reservoir engineering organization has policies and
procedures in place consistent with these authoritative guidelines. We have trained and experienced internal engineering personnel who estimate our proved
reserves held by consolidated companies, as well as our share of equity affiliates.

Proved reserve estimates are adjusted annually in the fourth quarter and during the year if significant changes occur, and take into account recent production
and subsurface information about each field. Also, as required by current authoritative guidelines, the estimated future date when a field will be permanently
shut down for economic reasons is based on 12-month average prices and year-end costs. This estimated date when production will end affects the amount of
estimated reserves. Therefore, as prices and cost levels change from year to year, the estimate of proved reserves also changes.

Our proved reserves include estimated quantities related to production sharing contracts, which are reported under the “economic interest” method and are
subject to fluctuations in commodity prices; recoverable operating expenses; and capital costs. If costs remain stable, reserve quantities attributable to recovery
of costs will change inversely to changes in commodity prices. For example, if prices increase, then our applicable reserve quantities would decline. The
estimation of proved developed reserves also is important to the income
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statement because the proved developed reserve estimate for a field serves as the denominator in the unit-of-production calculation of the DD&A of the
capitalized costs for that asset. At year-end 2012, the net book value of productive properties, plants and equipment (PP&E) subject to a unit-of-production
calculation was approximately $55 billion and the DD&A recorded on these assets in 2012 was approximately $6.4 billion. The estimated proved developed
reserves for our consolidated operations were 5.1 billion BOE at the end of 2011 and 4.9 billion BOE at the end of 2012. If the estimates of proved reserves
used in the unit-of-production calculations had been lower by 5 percent across all calculations, pretax DD&A in 2012 would have increased by an estimated
$336 million.

Impairments

Long-lived assets used in operations are assessed for impairment whenever changes in facts and circumstances indicate a possible significant deterioration in
future cash flows expected to be generated by an asset group and annually in the fourth quarter following updates to corporate planning assumptions. If there is
an indication the carrying amount of an asset may not be recovered, the asset is monitored by management through an established process where changes to
significant assumptions such as prices, volumes and future development plans are reviewed. If, upon review, the sum of the undiscounted pretax cash flows
is less than the carrying value of the asset group, the carrying value is written down to estimated fair value. Individual assets are grouped for impairment
purposes based on a judgmental assessment of the lowest level for which there are identifiable cash flows that are largely independent of the cash flows of other
groups of assets—generally on a field-by-field basis for exploration and production assets. Because there usually is a lack of quoted market prices for long-
lived assets, the fair value of impaired assets is typically determined based on the present values of expected future cash flows using discount rates believed to
be consistent with those used by principal market participants, or based on a multiple of operating cash flow validated with historical market transactions of
similar assets where possible. The expected future cash flows used for impairment reviews and related fair value calculations are based on judgmental
assessments of future production volumes, commodity prices, operating costs and capital decisions, considering all available information at the date of review.
See Note 9—Impairments, in the Notes to Consolidated Financial Statements, for additional information.

Investments in nonconsolidated entities accounted for under the equity method are reviewed for impairment when there is evidence of a loss in value and
annually following updates to corporate planning assumptions. Such evidence of a loss in value might include our inability to recover the carrying amount, the
lack of sustained earnings capacity which would justify the current investment amount, or a current fair value less than the investment’s carrying
amount. When it is determined such a loss in value is other than temporary, an impairment charge is recognized for the difference between the investment’s
carrying value and its estimated fair value. When determining whether a decline in value is other than temporary, management considers factors such as
the length of time and extent of the decline, the investee’s financial condition and near-term prospects, and our ability and intention to retain our investment for
a period that will be sufficient to allow for any anticipated recovery in the market value of the investment. When quoted market prices are not available, the
fair value is usually based on the present value of expected future cash flows using discount rates believed to be consistent with those used by principal
market participants, plus market analysis of comparable assets owned by the investee, if appropriate. Differing assumptions could affect the timing and the
amount of an impairment of an investment in any period.

Asset Retirement Obligations and Environmental Costs

Under various contracts, permits and regulations, we have material legal obligations to remove tangible equipment and restore the land or seabed at the end of
operations at operational sites. Our largest asset removal obligations involve plugging and abandonment of wells, removal and disposal of offshore oil and gas
platforms around the world, as well as oil and gas production facilities and pipelines in Alaska. The fair values of obligations for dismantling and removing
these facilities are accrued into PP&E at the time of installation of the asset based on estimated discounted costs. Estimating the future asset removal costs
necessary for this accounting calculation is difficult. Most of these removal obligations are many years, or decades, in the future and the contracts and
regulations often have vague descriptions of what removal practices and criteria must be met when the removal event actually occurs. Asset removal
technologies and costs, regulatory and other
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compliance considerations, expenditure timing, and other inputs into valuation of the obligation, including discount and inflation rates, are also subject to
change.

Normally, changes in asset removal obligations are reflected in the income statement as increases or decreases to DD&A over the remaining life of the assets.
However, for assets at or nearing the end of their operations, as well as previously sold assets for which we retained the asset removal obligation, an increase in
the asset removal obligation can result in an immediate charge to earnings, because any increase in PP&E due to the increased obligation would immediately be
subject to impairment, due to the low fair value of these properties.

In addition to asset removal obligations, under the above or similar contracts, permits and regulations, we have certain environmental-related projects. These
are primarily related to remediation activities required by Canada and various states within the United States at exploration and production sites. Future
environmental remediation costs are difficult to estimate because they are subject to change due to such factors as the uncertain magnitude of cleanup costs, the
unknown time and extent of such remedial actions that may be required, and the determination of our liability in proportion to that of other responsible parties.

Projected Benefit Obligations

Determination of the projected benefit obligations for our defined benefit pension and postretirement plans are important to the recorded amounts for such
obligations on the balance sheet and to the amount of benefit expense in the income statement. The actuarial determination of projected benefit obligations and
company contribution requirements involves judgment about uncertain future events, including estimated retirement dates, salary levels at retirement,
mortality rates, lump-sum election rates, rates of return on plan assets, future health care cost-trend rates, and rates of utilization of health care services by
retirees. Due to the specialized nature of these calculations, we engage outside actuarial firms to assist in the determination of these projected benefit obligations
and company contribution requirements. For Employee Retirement Income Security Act-qualified pension plans, the actuary exercises fiduciary care on behalf
of plan participants in the determination of the judgmental assumptions used in determining required company contributions into the plan. Due to differing
objectives and requirements between financial accounting rules and the pension plan funding regulations promulgated by governmental agencies, the actuarial
methods and assumptions for the two purposes differ in certain important respects. Ultimately, we will be required to fund all promised benefits under
pension and postretirement benefit plans not funded by plan assets or investment returns, but the judgmental assumptions used in the actuarial calculations
significantly affect periodic financial statements and funding patterns over time. Benefit expense is particularly sensitive to the discount rate and return on
plan assets assumptions. A 1 percent decrease in the discount rate assumption would increase annual benefit expense by $130 million, while a 1 percent
decrease in the return on plan assets assumption would increase annual benefit expense by $50 million. In determining the discount rate, we use yields on
high-quality fixed income investments matched to the estimated benefit cash flows of our plans. We are also exposed to the possibility that lump sum
retirement benefits taken from pension plans during the year could exceed the total of service and interest components of annual pension expense and
trigger accelerated recognition of a portion of unrecognized net actuarial losses and gains. These benefit payments are based on decisions by plan participants
and are therefore difficult to predict.
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CAUTIONARY STATEMENT FOR THE PURPOSES OF THE “SAFE HARBOR” PROVISIONS OF THE PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995

This report includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. You can identify our forward-looking statements by the words “anticipate,” “estimate,” “believe,” “budget,” “continue,” “could,” “intend,”
“may,” “plan,” “potential,” “predict,” “seek,” “should,” “will,” “would,” “expect,” “objective,” “projection,” “forecast,” “goal,” “guidance,” “outlook,”
“effort,” “target” and similar expressions.

We based the forward-looking statements on our current expectations, estimates and projections about ourselves and the industries in which we operate in
general. We caution you these statements are not guarantees of future performance as they involve assumptions that, while made in good faith, may prove to be
incorrect, and involve risks and uncertainties we cannot predict. In addition, we based many of these forward-looking statements on assumptions about future
events that may prove to be inaccurate. Accordingly, our actual outcomes and results may differ materially from what we have expressed or forecast in the
forward-looking statements. Any differences could result from a variety of factors, including the following:
 
 •  Fluctuations in crude oil, bitumen, natural gas, LNG and natural gas liquids prices.

 
•  Potential failures or delays in achieving expected reserve or production levels from existing and future oil and gas developments due to operating

hazards, drilling risks and the inherent uncertainties in predicting reserves and reservoir performance.
 •  Unsuccessful exploratory drilling activities or the inability to obtain access to exploratory acreage.
 •  Unexpected changes in costs or technical requirements for constructing, modifying or operating exploration and production facilities.
 •  Lack of, or disruptions in, adequate and reliable transportation for our crude oil, natural gas, natural gas liquids, bitumen and LNG.

 
•  Inability to timely obtain or maintain permits, including those necessary for drilling and/or development, construction of LNG terminals or

regasification facilities; comply with government regulations; or make capital expenditures required to maintain compliance.

 
•  Failure to complete definitive agreements and feasibility studies for, and to timely complete construction of, announced and future exploration and

production and LNG development.

 
•  Potential disruption or interruption of our operations due to accidents, extraordinary weather events, civil unrest, political events, terrorism or

cyber attacks.
 •  International monetary conditions and exchange controls.
 •  Substantial investment or reduced demand for products as a result of existing or future environmental rules and regulations.
 •  Liability for remedial actions, including removal and reclamation obligations, under environmental regulations.
 •  Liability resulting from litigation.

 
•  General domestic and international economic and political developments, including armed hostilities; expropriation of assets; changes in

governmental policies relating to crude oil, bitumen, natural gas, LNG or natural gas liquids pricing, regulation or taxation; other political,
economic or diplomatic developments; and international monetary fluctuations.

 •  Changes in tax and other laws, regulations (including alternative energy mandates), or royalty rules applicable to our business.

 
•  Limited access to capital or significantly higher cost of capital related to illiquidity or uncertainty in the domestic or international financial

markets.
 •  Delays in, or our inability to implement, our asset disposition plan.
 •  Inability to obtain economical financing for development, construction or modification of facilities and general corporate purposes.
 •  The operation and financing of our joint ventures.
 •  The factors generally described in Item 1A—Risk Factors in this report.
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Item 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Financial Instrument Market Risk

We and certain of our subsidiaries hold and issue derivative contracts and financial instruments that expose our cash flows or earnings to changes in
commodity prices, foreign currency exchange rates or interest rates. We may use financial and commodity-based derivative contracts to manage the risks
produced by changes in the prices of natural gas, crude oil and related products; fluctuations in interest rates and foreign currency exchange rates; or to
capture market opportunities.

Our use of derivative instruments is governed by an “Authority Limitations” document approved by our Board of Directors that prohibits the use of highly
leveraged derivatives or derivative instruments without sufficient liquidity for comparable valuations. The Authority Limitations document also establishes the
Value at Risk (VaR) limits for the company, and compliance with these limits is monitored daily. The Chief Financial Officer monitors risks resulting from
foreign currency exchange rates and interest rates and reports to the Chief Executive Officer. The Executive Vice President of Commercial, Business
Development and Corporate Planning monitors commodity price risk and also reports to the Chief Executive Officer. The Commercial organization manages
our commercial marketing, optimizes our commodity flows and positions, and monitors risks.

Commodity Price Risk
Our Commercial organization uses futures, forwards, swaps and options in various markets to accomplish the following objectives:
 

 
  Meet customer needs. Consistent with our policy to generally remain exposed to market prices, we use swap contracts to convert fixed-price sales

contracts, which are often requested by natural gas consumers, to floating market prices.

 
  Enable us to use the market knowledge gained from these activities to capture market opportunities such as moving physical commodities to more

profitable locations and storing commodities to capture seasonal or time premiums. We may use derivatives to optimize these activities.

We use a VaR model to estimate the loss in fair value that could potentially result on a single day from the effect of adverse changes in market conditions on the
derivative financial instruments and derivative commodity instruments we hold or issue, including commodity purchases and sales contracts recorded on the
balance sheet at December 31, 2012, as derivative instruments. Using Monte Carlo simulation, a 95 percent confidence level and a one-day holding period,
the VaR for those instruments issued or held for trading purposes at December 31, 2012 and 2011, was immaterial to our consolidated cash flows and net
income attributable to ConocoPhillips. The VaR for instruments held for purposes other than trading at December 31, 2012 and 2011, was also immaterial to
our cash flows and net income attributable to ConocoPhillips.

Interest Rate Risk
The following table provides information about our financial instruments that are sensitive to changes in U.S. interest rates. The debt portion of the table
presents principal cash flows and related weighted-average interest rates by expected maturity dates. Weighted-average variable rates are based on effective rates
at the reporting date. The carrying amount of our floating-rate debt approximates its fair value. The fair value of the fixed-rate financial instruments is
estimated based on quoted market prices. The joint venture acquisition obligation portion of the table presents principal cash flows of the fixed-rate 5.3 percent
joint venture acquisition obligation owed to FCCL Partnership. The fair value of the obligation is estimated based on the net present value of the future cash
flows, discounted at year-end 2012 and 2011 effective yield rates of 0.7 percent and 1.24 percent, respectively, based on yields of U.S. Treasury securities of
a similar average duration adjusted for ConocoPhillips’ average credit risk spread and the amortizing nature of the obligation principal.
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   Millions of Dollars Except as Indicated  

   Debt   

Joint Venture
Acquisition Obligation  

Expected
Maturity Date   

Fixed
Rate

Maturity   

Average
Interest

Rate  

Floating
Rate

Maturity   

Average
Interest

Rate  

Fixed
Rate

Maturity   

Average
Interest

Rate 
Year-End 2012           
2013   $ 850    5.75 %  $ 91    0.25 %  $ 772    5.30% 
2014    400    4.75   -     -   814    5.30 
2015    1,500    4.60   -     -   858    5.30 
2016    1,273    5.52   964    0.25   904    5.30 
2017    1,001    1.06   -     -   234    5.30 
Remaining years    14,918    6.25   283    0.19   -    5.30 
Total   $ 19,942    $ 1,338    $ 3,582   
Fair value   $ 25,011    $ 1,338    $ 3,968   

Year-End 2011           
2012   $ 918    4.80 %  $ 3    0.38 %  $ 732    5.30% 
2013    1,262    5.33   -     -   772    5.30 
2014    1,511    4.77   -    -   814    5.30 
2015    1,513    4.62   15    2.01   858    5.30 
2016    1,287    5.54   1,128    0.51   904    5.30 
Remaining years    14,008    6.52   498    0.38   234    5.30 
Total   $    20,499    $    1,644    $     4,314   
Fair value   $ 25,421    $ 1,644    $ 4,820   

Foreign Currency Exchange Risk
We have foreign currency exchange rate risk resulting from international operations. We do not comprehensively hedge the exposure to currency exchange rate
changes although we may choose to selectively hedge certain foreign currency exchange rate exposures, such as firm commitments for capital projects or local
currency tax payments, dividends and cash returns from net investments in foreign affiliates to be remitted within the coming year.

At December 31, 2012 and 2011, we held foreign currency exchange forwards hedging cross-border commercial activity and foreign currency exchange swaps
for purposes of mitigating our cash related exposures. Although these forwards and swaps hedge exposures to fluctuations in exchange rates, we elected not to
utilize hedge accounting. As a result, the change in the fair value of these foreign currency exchange derivatives is recorded directly in earnings. Since the gain
or loss on the swaps is offset by the gain or loss from remeasuring the related cash balances, and since our aggregate position in the forwards was not material,
there would be no material impact to our income from an adverse hypothetical 10 percent change in the December 31, 2012, or 2011, exchange rates. The
notional and fair market values of these positions at December 31, 2012 and 2011, were as follows:
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   In Millions  
Foreign Currency Exchange Derivatives   Notional*    Fair Market Value**  

       2012   2011   2012  2011 

Sell U.S. dollar, buy euro    USD     -    219   $ -   (8)  
Sell U.S. dollar, buy British pound    USD     2,573                790                31   -   
Sell U.S. dollar, buy Canadian dollar    USD     -    648    -               -   
Sell U.S. dollar, buy Norwegian krone    USD     -    292    -   (7)  
Buy U.S. dollar, sell euro    USD     7    -    -   -   
Buy U.S. dollar, sell Norwegian krone    USD     90    -    -   -   
Buy U.S. dollar, sell Canadian dollar    USD     43    -    (2)   -   
Buy euro, sell Norwegian krone    EUR     -    3    -   -   
Buy euro, sell British pound    EUR     96    -    -   -   
Sell euro, buy British pound    EUR     -    64    -   5   
  *Denominated in U.S. dollars (USD) and euro (EUR).
**Denominated in U.S. dollars.

For additional information about our use of derivative instruments, see Note 16—Financial Instruments and Derivative Contracts, in the Notes to
Consolidated Financial Statements.
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Report of Management

Management prepared, and is responsible for, the consolidated financial statements and the other information appearing in this annual report. The
consolidated financial statements present fairly the company’s financial position, results of operations and cash flows in conformity with accounting
principles generally accepted in the United States. In preparing its consolidated financial statements, the company includes amounts that are based on
estimates and judgments management believes are reasonable under the circumstances. The company’s financial statements have been audited by Ernst &
Young LLP, an independent registered public accounting firm appointed by the Audit and Finance Committee of the Board of Directors and ratified by
stockholders. Management has made available to Ernst & Young LLP all of the company’s financial records and related data, as well as the minutes of
stockholders’ and directors’ meetings.

Assessment of Internal Control Over Financial Reporting
Management is also responsible for establishing and maintaining adequate internal control over financial reporting. ConocoPhillips’ internal control system
was designed to provide reasonable assurance to the company’s management and directors regarding the preparation and fair presentation of published
financial statements.

All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only
reasonable assurance with respect to financial statement preparation and presentation.

Management assessed the effectiveness of the company’s internal control over financial reporting as of December 31, 2012. In making this assessment, it used
the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in Internal Control—Integrated Framework . Based on
our assessment, we believe the company’s internal control over financial reporting was effective as of December 31, 2012.

Ernst & Young LLP has issued an audit report on the company’s internal control over financial reporting as of December 31, 2012, and their report is
included herein.

 
/s/ Ryan M. Lance    /s/ Jeff W. Sheets

Ryan M. Lance    Jeff W. Sheets
Chairman and    Executive Vice President, Finance
Chief Executive Officer    and Chief Financial Officer

February 19, 2013
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Report of Independent Registered Public Accounting Firm on Consolidated Financial Statements

The Board of Directors and Stockholders
ConocoPhillips

We have audited the accompanying consolidated balance sheets of ConocoPhillips as of December 31, 2012 and 2011, and the related consolidated statements
of income, comprehensive income, changes in equity, and cash flows for each of the three years in the period ended December 31, 2012. Our audits also
included the related condensed consolidating financial information listed in the Index at Item 8 and financial statement schedule listed in Item 15(a). These
financial statements, condensed consolidating financial information, and schedule are the responsibility of the Company’s management. Our responsibility is
to express an opinion on these financial statements, condensed consolidating financial information, and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of ConocoPhillips at
December 31, 2012 and 2011, and the consolidated results of its operations and its cash flows for each of the three years in the period ended December 31,
2012, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related condensed consolidating financial information and
financial statement schedule, when considered in relation to the basic financial statements taken as a whole, present fairly in all material respects the
information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), ConocoPhillips’ internal control
over financial reporting as of December 31, 2012, based on criteria established in Internal Control—Integrated Framework  issued by the Committee of
Sponsoring Organizations of the Treadway Commission and our report dated February 19, 2013 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Houston, Texas
February 19, 2013
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Report of Independent Registered Public Accounting Firm on
Internal Control Over Financial Reporting

The Board of Directors and Stockholders
ConocoPhillips

We have audited ConocoPhillips’ internal control over financial reporting as of December 31, 2012, based on criteria established in Internal Control
—Integrated Framework  issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria). ConocoPhillips’
management is responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over
financial reporting included under the heading “Assessment of Internal Control Over Financial Reporting” in the accompanying “Report of Management.” Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

In our opinion, ConocoPhillips maintained, in all material respects, effective internal control over financial reporting as of December 31, 2012, based on the
COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 2012 consolidated financial
statements of ConocoPhillips and our report dated February 19, 2013 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Houston, Texas
February 19, 2013
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Consolidated Income Statement    ConocoPhillips  
 
Years Ended December 31   Millions of Dollars  

   2012   2011   2010 
Revenues and Other Income     
Sales and other operating revenues   $ 57,967   64,196   56,215  
Equity in earnings of affiliates    1,911   1,239   1,376  
Gain on dispositions    1,657   370   5,563  
Other income    469   264   181  

Total Revenues and Other Income    62,004   66,069   63,335  

Costs and Expenses     
Purchased commodities    25,232   29,797   24,854  
Production and operating expenses    6,793   6,426   6,227  
Selling, general and administrative expenses    1,106   865   809  
Exploration expenses    1,500   1,038   1,125  
Depreciation, depletion and amortization    6,580   6,827   8,004  
Impairments    680   321   81  
Taxes other than income taxes    3,546   3,999   2,788  
Accretion on discounted liabilities    394   422   409  
Interest and debt expense    709   954   1,167  
Foreign currency transaction (gains) losses    41   24   (4)  

Total Costs and Expenses    46,581   50,673   45,460  
Income from continuing operations before income taxes    15,423   15,396   17,875  
Provision for income taxes    7,942   8,208   7,570  
Income From Continuing Operations    7,481   7,188   10,305  
Income from discontinued operations*    1,017   5,314   1,112  
Net income    8,498   12,502   11,417  
Less: net income attributable to noncontrolling interests    (70)   (66)   (59)  
Net Income Attributable to ConocoPhillips   $ 8,428   12,436   11,358  

Amounts Attributable to ConocoPhillips Common Shareholders:     
Income from continuing operations   $ 7,413   7,127   10,251  
Income from discontinued operations    1,015   5,309   1,107  
Net Income   $ 8,428   12,436   11,358  

Net Income Attributable to ConocoPhillips Per Share
of Common Stock (dollars)     

Basic     
Continuing operations   $ 5.95   5.18   6.93  
Discontinued operations    0.82   3.86   0.75  

Net Income Attributable to ConocoPhillips Per Share of Common Stock   $ 6.77   9.04   7.68  
Diluted     

Continuing operations   $ 5.91   5.14   6.88  
Discontinued operations    0.81   3.83   0.74  

Net Income Attributable to ConocoPhillips Per Share of Common Stock   $ 6.72   8.97   7.62  

Dividends Paid Per Share of Common Stock (dollars)   $ 2.64   2.64   2.15  

Average Common Shares Outstanding (in thousands)     
Basic        1,243,799   1,375,035   1,479,330  
Diluted    1,253,093   1,387,100   1,491,067  
*Net of provision for income taxes on discontinued operations of:   $ 745   2,291   763  
See Notes to Consolidated Financial Statements.
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Consolidated Statement of Comprehensive Income    ConocoPhillips  
 
Years Ended December 31   Millions of Dollars  

   2012  2011  2010 

Net Income   $ 8,498       12,502       11,417 
Other comprehensive income     

Defined benefit plans     
Prior service cost (credit) arising during the period    2   19   (13)  
Reclassification adjustment for amortization of prior service cost (credit) included in net income    (5)   2   15  

Net change    (3)   21   2  
Net actuarial loss arising during the period    (704)   (1,185)   (9)  
Reclassification adjustment for amortization of net actuarial losses included in net income    430   226   215  

Net change    (274)   (959)   206  
Nonsponsored plans*    8   (50)   5  
Income taxes on defined benefit plans    132   375   (67)  

Defined benefit plans, net of tax    (137)   (613)   146  
Unrealized holding gain on securities**    -    8   631  
Reclassification adjustment for gain included in net income    -    (255)   (384)  
Income taxes on unrealized holding gain on securities    -    89   (89)  

Unrealized gain (loss) on securities, net of tax    -    (158)   158  
Foreign currency translation adjustments    929   (387)   1,417  
Reclassification adjustment for gain included in net income    (155)   (516)   -   
Income taxes on foreign currency translation adjustments    (16)   (14)   (13)  

Foreign currency translation adjustments, net of tax    758   (917)   1,404  
Hedging activities    6   1   -   
Income taxes on hedging activities    -    -    -   

Hedging activities, net of tax    6   1   -   
Other Comprehensive Income (Loss), Net of Tax    627   (1,687)   1,708  
Comprehensive Income    9,125   10,815   13,125  
Less: comprehensive income attributable to noncontrolling interests    (70)   (66)   (59)  
Comprehensive Income Attributable to ConocoPhillips   $      9,055   10,749   13,066  
  *Plans for which ConocoPhillips is not the primary obligor—primarily those administered by equity affiliates.
**Available-for-sale securities of LUKOIL.
See Notes to Consolidated Financial Statements.
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Consolidated Balance Sheet    ConocoPhillips  
 
At December 31   Millions of Dollars  

   2012  2011 
Assets    
Cash and cash equivalents   $ 3,618   5,780  
Short-term investments*    -    581  
Restricted cash    748   -   
Accounts and notes receivable (net of allowance of $10 million in 2012 and $30 million in 2011)    8,929   14,648  
Accounts and notes receivable—related parties    253   1,878  
Inventories    965   4,631  
Prepaid expenses and other current assets    9,476   2,700  

Total Current Assets    23,989   30,218  
Investments and long-term receivables    23,489   32,108  
Loans and advances—related parties    1,517   1,675  
Net properties, plants and equipment (net of accumulated depreciation, depletion and amortization of $58,916 million in

2012 and $65,029 million in 2011)    67,263   84,180  
Goodwill    -    3,332  
Intangibles    4   745  
Other assets    882   972  
Total Assets   $ 117,144   153,230  

Liabilities    
Accounts payable   $ 9,154   17,973  
Accounts payable—related parties    859   1,680  
Short-term debt    955   1,013  
Accrued income and other taxes    3,366   4,220  
Employee benefit obligations    742   1,111  
Other accruals    2,367   2,071  

Total Current Liabilities    17,443   28,068  
Long-term debt    20,770   21,610  
Asset retirement obligations and accrued environmental costs    8,947   9,329  
Joint venture acquisition obligation—related party    2,810   3,582  
Deferred income taxes    13,185   18,040  
Employee benefit obligations    3,346   4,068  
Other liabilities and deferred credits    2,216   2,784  
Total Liabilities    68,717   87,481  

Equity    
Common stock (2,500,000,000 shares authorized at $.01 par value)    

Issued (2012—1,762,247,949 shares; 2011—1,749,550,587)    
Par value    18   17  
Capital in excess of par    45,324   44,725  

Treasury stock (at cost: 2012—542,230,673; 2011—463,880,628)    (36,780)   (31,787)  
Accumulated other comprehensive income    4,087   3,246  
Unearned employee compensation    -    (11)  
Retained earnings    35,338   49,049  

Total Common Stockholders’ Equity    47,987   65,239  
Noncontrolling interests    440   510  
Total Equity    48,427   65,749  
Total Liabilities and Equity   $      117,144       153,230  
*Includes marketable securities of:   $ -    232  
See Notes to Consolidated Financial Statements.
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Consolidated Statement of Cash Flows   ConocoPhillips
 
Years Ended December 31   Millions of Dollars  

   2012  2011  2010 
Cash Flows From Operating Activities     
Net income   $ 8,498    12,502   11,417  
Adjustments to reconcile net income to net cash provided by operating activities     

Depreciation, depletion and amortization    6,580    6,827   8,004  
Impairments    680    321   81  
Dry hole costs and leasehold impairments    874    469   476  
Accretion on discounted liabilities    394    422   409  
Deferred taxes    1,397    340   (973) 
Undistributed equity earnings    (596)   (131)   (357) 
Gain on dispositions    (1,657)   (370)   (5,563) 
Income from discontinued operations    (1,017)   (5,314)   (1,112) 
Other    (456)   (403)   (371) 
Working capital adjustments     

Decrease (increase) in accounts and notes receivable    (1,866)   (938)   324  
Decrease (increase) in inventories    210    (81)   (43) 
Decrease (increase) in prepaid expenses and other current assets    513    (300)   150  
Increase (decrease) in accounts payable    1,103    1,297   (18) 
Increase (decrease) in taxes and other accruals    (1,199)   (688)   1,589  

Net cash provided by continuing operating activities    13,458    13,953   14,013  
Net cash provided by discontinued operations    464    5,693   3,032  
Net Cash Provided by Operating Activities    13,922    19,646   17,045  

Cash Flows From Investing Activities     
Capital expenditures and investments    (14,172)   (11,214)   (7,535)  
Proceeds from asset dispositions    2,132    2,192   14,710  
Net sales (purchases) of short-term investments    597    400   (982)  
Long-term advances/loans—related parties    -    -    (118)  
Collection of advances/loans—related parties    114    98   95  
Other    821    50   218  
Net cash provided by (used in) continuing investing activities    (10,508)   (8,474)   6,388  
Net cash provided by (used in) discontinued operations    (1,119)   1,459   (1,723)  
Net Cash Provided by (Used in) Investing Activities    (11,627)   (7,015)   4,665  

Cash Flows From Financing Activities     
Issuance of debt    1,996    -    118  
Repayment of debt    (2,565)   (934)   (5,294)  
Special cash distribution from Phillips 66    7,818    -    -  
Change in restricted cash    (748)   -    -  
Issuance of company common stock    138    9 6   133  
Repurchase of company common stock    (5,098)   (11,123)   (3,866)  
Dividends paid    (3,278)   (3,632)   (3,175)  
Other    (725)   (684)   (706)  
Net cash used in continuing financing activities    (2,462)   (16,277)   (12,790)  
Net cash used in discontinued operations    (2,019)   (28)   (29)  
Net Cash Used in Financing Activities    (4,481)   (16,305)   (12,819)  

Effect of Exchange Rate Changes on Cash and Cash Equivalents    24    -    21  

Net Change in Cash and Cash Equivalents    (2,162)   (3,674)   8,912  
Cash and cash equivalents at beginning of period    5,780    9,454   542  
Cash and Cash Equivalents at End of Period   $        3,618    5,780   9,454  
See Notes to Consolidated Financial Statements.
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Consolidated Statement of Changes in Equity   ConocoPhillips
 
   Millions of Dollars  
   Attributable to ConocoPhillips        
   Common Stock                 

   
Par

Value   

Capital in
Excess of

Par   
Treasury

Stock  
Grantor

Trusts  

Accum. Other
Comprehensive
Income (Loss)  

Unearned
Employee

Compensation  
Retained
Earnings  

Non-
Controlling

Interests  Total 

December 31, 2009   $ 17    43,681    (16,211)   (667)   3,225   (76)   32,069   590   62,628  
Net income            11,358   59   11,417  
Other comprehensive income          1,708      1,708  
Dividends paid            (3,175)    (3,175)  
Repurchase of company common stock        (3,866)        (3,866)  
Distributions to noncontrolling interests and other             (102)   (102)  
Distributed under benefit plans      451     34       485  
Recognition of unearned compensation           29      29  
December 31, 2010   $ 17    44,132    (20,077)   (633)   4,933   (47)   40,252   547   69,124  
Net income            12,436   66   12,502  
Other comprehensive loss          (1,687)      (1,687)  
Dividends paid            (3,632)    (3,632)  
Repurchase of company common stock        (11,133)   10       (11,123)  
Distributions to noncontrolling interests and other             (103)   (103)  
Distributed under benefit plans      593    33   13       639  
Recognition of unearned compensation           36      36  
Transfer to Treasury Stock        (610)   610       -  
Other            (7)    (7)  
December 31, 2011   $ 17    44,725    (31,787)   -   3,246   (11)   49,049   510   65,749  
Net income            8,428   70   8,498  
Other comprehensive income          627      627  
Dividends paid            (3,278)    (3,278)  
Repurchase of company common stock        (5,098)        (5,098)  
Distributions to noncontrolling interests and other             (109)   (109)  
Distributed under benefit plans    1    599    105        705  
Recognition of unearned compensation           1 1      11  
Separation of Downstream business          214    (18,880)   (31)   (18,697)  
Other            19    19  
December 31, 2012   $    18    45,324    (36,780)   -   4,087   -    35,338   440   48,427  
See Notes to Consolidated Financial Statements.
 

79



Table of Contents

Notes to Consolidated Financial Statements   ConocoPhillips

Note 1—Accounting Policies
 

 

n  Consolidation Principles and Investments —Our consolidated financial statements include the accounts of majority-owned, controlled subsidiaries
and variable interest entities where we are the primary beneficiary. The equity method is used to account for investments in affiliates in which we have
the ability to exert significant influence over the affiliates’ operating and financial policies. When we do not have the ability to exert significant influence,
the investment is either classified as available-for-sale if fair value is readily determinable, or the cost method is used if fair value is not readily
determinable. Undivided interests in oil and gas joint ventures, pipelines, natural gas plants and terminals are consolidated on a proportionate basis.
Other securities and investments are generally carried at cost.

As a result of our separation of Phillips 66 on April 30, 2012, the results of operations for our former refining, marketing and transportation
businesses; most of our former Midstream segment; our former Chemicals segment; and our power generation and certain technology operations
included in our former Emerging Businesses segment (collectively, our “Downstream business”), have been classified as discontinued operations for all
periods presented. In addition, the results of operations for our interest in the North Caspian Sea Production Sharing Agreement (Kashagan) and our
Algerian and Nigerian businesses have been classified as discontinued operations for all periods presented. See Note 2—Discontinued Operations, for
additional information. We have also realigned our reporting segments following the separation of Phillips 66 and have reflected those changes for all
periods presented. We manage our operations through six operating segments, defined by geographic region: Alaska, Lower 48 and Latin America,
Canada, Europe, Asia Pacific and Middle East, and Other International. For additional information, see Note 25—Segment Disclosures and Related
Information. Unless indicated otherwise, the information in the Notes to the Consolidated Financial Statements relates to our continuing operations.

 

 
n  Foreign Currency Translation—Adjustments resulting from the process of translating foreign functional currency financial statements into U.S.

dollars are included in accumulated other comprehensive income in common stockholders’ equity. Foreign currency transaction gains and losses are
included in current earnings. Most of our foreign operations use their local currency as the functional currency.

 

 
n  Use of Estimates—The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires

management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses, and the disclosures of
contingent assets and liabilities. Actual results could differ from these estimates.

 

 
n  Revenue Recognition—Revenues associated with sales of crude oil, bitumen, natural gas, liquefied natural gas (LNG), natural gas liquids and other

items are recognized when title passes to the customer, which is when the risk of ownership passes to the purchaser and physical delivery of goods
occurs, either immediately or within a fixed delivery schedule that is reasonable and customary in the industry.

Revenues associated with producing properties in which we have an interest with other producers are recognized based on the actual volumes we sold
during the period. Any differences between volumes sold and entitlement volumes, based on our net working interest, which are deemed to be
nonrecoverable through remaining production, are recognized as accounts receivable or accounts payable, as appropriate. Cumulative differences
between volumes sold and entitlement volumes are generally not significant.

Revenues associated with transactions commonly called buy/sell contracts, in which the purchase and sale of inventory with the same counterparty are
entered into “in contemplation” of one another, are combined and reported net (i.e., on the same income statement line).
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n  Shipping and Handling Costs—We include shipping and handling costs in production and operating expenses for production activities.

Transportation costs related to marketing activities are recorded in purchased commodities. Freight costs billed to customers were recorded as a
component of revenue.

 

 
n  Cash Equivalents—Cash equivalents are highly liquid, short-term investments that are readily convertible to known amounts of cash and have

original maturities of 90 days or less from their date of purchase. They are carried at cost plus accrued interest, which approximates fair value.
 

 
n  Short-Term Investments—Investments in bank time deposits and marketable securities (commercial paper and government obligations) with original

maturities of greater than 90 days but less than one year are classified as short-term investments. See Note 15—Derivative and Financial Instruments,
for additional information on these held-to-maturity financial instruments.

 

 

n  Inventories—We have several valuation methods for our various types of inventories and consistently use the following methods for each type of
inventory. Commodity-related inventories are valued at the lower of cost or market in the aggregate, primarily on the last-in, first-out (LIFO) basis. Any
necessary lower-of-cost-or-market write-downs at year end are recorded as permanent adjustments to the LIFO cost basis. LIFO is used to better match
current inventory costs with current revenues and to meet tax-conformity requirements. Costs include both direct and indirect expenditures incurred in
bringing an item or product to its existing condition and location, but not unusual/nonrecurring costs or research and development costs. Materials,
supplies and other miscellaneous inventories, such as tubular goods and well equipment, are valued using various methods, including the weighted-
average-cost method, and the first-in, first-out (FIFO) method, consistent with industry practice.

 

 

n  Fair Value Measurements—We categorize assets and liabilities measured at fair value into one of three different levels depending on the observability
of the inputs employed in the measurement. Level 1 inputs are quoted prices in active markets for identical assets or liabilities. Level 2 inputs are
observable inputs other than quoted prices included within Level 1 for the asset or liability, either directly or indirectly through market-corroborated
inputs. Level 3 inputs are unobservable inputs for the asset or liability reflecting significant modifications to observable related market data or our
assumptions about pricing by market participants.

 

 
n  Derivative Instruments—Derivative instruments are recorded on the balance sheet at fair value. If the right of offset exists and certain other criteria are

met, derivative assets and liabilities with the same counterparty are netted on the balance sheet and the collateral payable or receivable is netted against
derivative assets and derivative liabilities, respectively.

Recognition and classification of the gain or loss that results from recording and adjusting a derivative to fair value depends on the purpose for issuing
or holding the derivative. Gains and losses from derivatives not accounted for as hedges are recognized immediately in earnings. For derivative
instruments that are designated and qualify as a fair value hedge, the gains or losses from adjusting the derivative to its fair value will be immediately
recognized in earnings and, to the extent the hedge is effective, offset the concurrent recognition of changes in the fair value of the hedged item. Gains or
losses from derivative instruments that are designated and qualify as a cash flow hedge or hedge of a net investment in a foreign entity are recognized in
other comprehensive income and appear on the balance sheet in accumulated other comprehensive income until the hedged transaction is recognized in
earnings; however, to the extent the change in the value of the derivative exceeds the change in the anticipated cash flows of the hedged transaction, the
excess gains or losses will be recognized immediately in earnings.
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n  Oil and Gas Exploration and Development —Oil and gas exploration and development costs are accounted for using the successful efforts method of

accounting.

Property Acquisition Costs—Oil and gas leasehold acquisition costs are capitalized and included in the balance sheet caption properties, plants
and equipment (PP&E). Leasehold impairment is recognized based on exploratory experience and management’s judgment. Upon achievement of
all conditions necessary for reserves to be classified as proved, the associated leasehold costs are reclassified to proved properties.

Exploratory Costs—Geological and geophysical costs and the costs of carrying and retaining undeveloped properties are expensed as incurred.
Exploratory well costs are capitalized, or “suspended,” on the balance sheet pending further evaluation of whether economically recoverable
reserves have been found. If economically recoverable reserves are not found, exploratory well costs are expensed as dry holes. If exploratory wells
encounter potentially economic quantities of oil and gas, the well costs remain capitalized on the balance sheet as long as sufficient progress
assessing the reserves and the economic and operating viability of the project is being made. For complex exploratory discoveries, it is not unusual
to have exploratory wells remain suspended on the balance sheet for several years while we perform additional appraisal drilling and seismic work
on the potential oil and gas field or while we seek government or co-venturer approval of development plans or seek environmental permitting.
Once all required approvals and permits have been obtained, the projects are moved into the development phase, and the oil and gas resources are
designated as proved reserves.

Management reviews suspended well balances quarterly, continuously monitors the results of the additional appraisal drilling and seismic work,
and expenses the suspended well costs as dry holes when it judges the potential field does not warrant further investment in the near term. See
Note 7—Suspended Wells, for additional information on suspended wells.

Development Costs—Costs incurred to drill and equip development wells, including unsuccessful development wells, are capitalized.

Depletion and Amortization —Leasehold costs of producing properties are depleted using the unit-of-production method based on estimated
proved oil and gas reserves. Amortization of intangible development costs is based on the unit-of-production method using estimated proved
developed oil and gas reserves.

 

 
n  Capitalized Interest—Interest from external borrowings is capitalized on major projects with an expected construction period of one year or longer.

Capitalized interest is added to the cost of the underlying asset and is amortized over the useful lives of the assets in the same manner as the underlying
assets.

 

 

n  Intangible Assets Other Than Goodwill —Intangible assets that have finite useful lives are amortized by the straight-line method over their useful
lives. Intangible assets that have indefinite useful lives are not amortized but are tested at least annually for impairment. Each reporting period, we
evaluate the remaining useful lives of intangible assets not being amortized to determine whether events and circumstances continue to support indefinite
useful lives. These indefinite lived intangibles are considered impaired if the fair value of the intangible asset is lower than net book value. The fair value
of intangible assets is determined based on quoted market prices in active markets, if available. If quoted market prices are not available, fair value of
intangible assets is determined based upon the present values of expected future cash flows using discount rates believed to be consistent with those used
by principal market participants, or upon estimated replacement cost, if expected future cash flows from the intangible asset are not determinable.

 
82



Table of Contents

 

n  Goodwill—Goodwill resulting from a business combination is not amortized but is tested at least annually for impairment. If the fair value of a
reporting unit is less than the recorded book value of the reporting unit’s assets (including goodwill), less liabilities, then a hypothetical purchase price
allocation is performed on the reporting unit’s assets and liabilities using the fair value of the reporting unit as the purchase price in the calculation. If the
amount of goodwill resulting from this hypothetical purchase price allocation is less than the recorded amount of goodwill, the recorded goodwill is
written down to the new amount. At December 31, 2011, the Company’s remaining goodwill resided in its discontinued Downstream business and had
been evaluated for impairment on a worldwide basis.

 

 

n  Depreciation and Amortization—Depreciation and amortization of PP&E on producing hydrocarbon properties and certain pipeline assets (those
which are expected to have a declining utilization pattern), are determined by the unit-of-production method. Depreciation and amortization of all other
PP&E are determined by either the individual-unit-straight-line method or the group-straight-line method (for those individual units that are highly
integrated with other units).

 

 

n  Impairment of Properties, Plants and Equipment —PP&E used in operations are assessed for impairment whenever changes in facts and
circumstances indicate a possible significant deterioration in the future cash flows expected to be generated by an asset group and annually in the fourth
quarter following updates to corporate planning assumptions. If there is an indication the carrying amount of an asset may not be recovered, the asset is
monitored by management through an established process where changes to significant assumptions such as prices, volumes and future development
plans are reviewed. If, upon review, the sum of the undiscounted pre-tax cash flows is less than the carrying value of the asset group, the carrying value
is written down to estimated fair value through additional amortization or depreciation provisions and reported as impairments in the periods in which
the determination of the impairment is made. Individual assets are grouped for impairment purposes at the lowest level for which there are identifiable
cash flows that are largely independent of the cash flows of other groups of assets—generally on a field-by-field basis for exploration and production
assets. Because there usually is a lack of quoted market prices for long-lived assets, the fair value of impaired assets is typically determined based on
the present values of expected future cash flows using discount rates believed to be consistent with those used by principal market participants or based
on a multiple of operating cash flow validated with historical market transactions of similar assets where possible. Long-lived assets committed by
management for disposal within one year are accounted for at the lower of amortized cost or fair value, less cost to sell, with fair value determined using
a binding negotiated price, if available, or present value of expected future cash flows as previously described.

The expected future cash flows used for impairment reviews and related fair value calculations are based on estimated future production volumes, prices
and costs, considering all available evidence at the date of review. The impairment review includes cash flows from proved developed and undeveloped
reserves, including any development expenditures necessary to achieve that production. Additionally, when probable reserves exist, an appropriate risk-
adjusted amount of these reserves may be included in the impairment calculation.

 

 

n  Impairment of Investments in Nonconsolidated Entities —Investments in nonconsolidated entities are assessed for impairment whenever changes in
the facts and circumstances indicate a loss in value has occurred and annually following updates to corporate planning assumptions. When such a
condition is judgmentally determined to be other than temporary, the carrying value of the investment is written down to fair value. The fair value of the
impaired investment is based on quoted market prices, if available, or upon the present value of expected future cash flows using discount rates believed
to be consistent with those used by principal market participants, plus market analysis of comparable assets owned by the investee, if appropriate.

 
 n  Maintenance and Repairs—Costs of maintenance and repairs, which are not significant improvements, are expensed when incurred.
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n  Property Dispositions—When complete units of depreciable property are sold, the asset cost and related accumulated depreciation are eliminated, with

any gain or loss reflected in the “Gain on dispositions” line of our consolidated income statement. When less than complete units of depreciable property
are disposed of or retired, the difference between asset cost and salvage value is charged or credited to accumulated depreciation.

 

 

n  Asset Retirement Obligations and Environmental Costs —The fair value of legal obligations to retire and remove long-lived assets are recorded in
the period in which the obligation is incurred (typically when the asset is installed at the production location). When the liability is initially recorded, we
capitalize this cost by increasing the carrying amount of the related PP&E. If, in subsequent periods, our estimate of this liability changes, we will
record an adjustment to both the liability and PP&E. Over time the liability is increased for the change in its present value, and the capitalized cost in
PP&E is depreciated over the useful life of the related asset. For additional information, see Note 10—Asset Retirement Obligations and Accrued
Environmental Costs, for additional information.

Environmental expenditures are expensed or capitalized, depending upon their future economic benefit. Expenditures relating to an existing condition
caused by past operations, and those having no future economic benefit, are expensed. Liabilities for environmental expenditures are recorded on an
undiscounted basis (unless acquired in a purchase business combination) when environmental assessments or cleanups are probable and the costs can
be reasonably estimated. Recoveries of environmental remediation costs from other parties are recorded as assets when their receipt is probable and
estimable.

 

 

n  Guarantees—The fair value of a guarantee is determined and recorded as a liability at the time the guarantee is given. The initial liability is
subsequently reduced as we are released from exposure under the guarantee. We amortize the guarantee liability over the relevant time period, if one
exists, based on the facts and circumstances surrounding each type of guarantee. In cases where the guarantee term is indefinite, we reverse the liability
when we have information indicating the liability is essentially relieved or amortize it over an appropriate time period as the fair value of our guarantee
exposure declines over time. We amortize the guarantee liability to the related income statement line item based on the nature of the guarantee. When it
becomes probable that we will have to perform on a guarantee, we accrue a separate liability if it is reasonably estimable, based on the facts and
circumstances at that time. We reverse the fair value liability only when there is no further exposure under the guarantee.

 

 

n  Stock-Based Compensation—We recognize stock-based compensation expense over the shorter of the service period (i.e., the stated period of time
required to earn the award) or the period beginning at the start of the service period and ending when an employee first becomes eligible for retirement. We
have elected to recognize expense on a straight-line basis over the service period for the entire award, whether the award was granted with ratable or cliff
vesting.

 

 

n  Income Taxes—Deferred income taxes are computed using the liability method and are provided on all temporary differences between the financial
reporting basis and the tax basis of our assets and liabilities, except for deferred taxes on income considered to be permanently reinvested in certain
foreign subsidiaries and foreign corporate joint ventures. Allowable tax credits are applied currently as reductions of the provision for income taxes.
Interest related to unrecognized tax benefits is reflected in interest and debt expense, and penalties related to unrecognized tax benefits are reflected in
production and operating expenses.

 

 
n  Taxes Collected from Customers and Remitted to Governmental Authorities —Sales and value-added taxes are recorded net in taxes other than

income taxes.
 

 
n  Net Income Per Share of Common Stock—Basic net income per share of common stock is calculated based upon the daily weighted-average number

of common shares outstanding during the year, including unallocated shares held by the stock savings feature of the ConocoPhillips Savings Plan.
Also, this calculation includes fully vested stock and unit awards that have not yet been issued as common stock,
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along with an adjustment to net income for dividend equivalents paid on unvested unit awards that are considered participating securities. Diluted
net income per share of common stock includes unvested stock, unit or option awards granted under our compensation plans and vested but
unexercised stock options, but only to the extent these instruments dilute net income per share, primarily under the treasury-stock method.
Treasury stock and shares held by grantor trusts are excluded from the daily weighted-average number of common shares outstanding in both
calculations. The earnings per share impact of the participating securities is immaterial.

Note 2—Discontinued Operations

Separation of Downstream Business
On April 30, 2012, the separation of our Downstream business was completed, creating two independent energy companies: ConocoPhillips and Phillips 66.
After the close of the New York Stock Exchange on April 30, 2012, the shareholders of record as of 5:00 p.m. Eastern time on April 16, 2012 (the Record
Date), received one share of Phillips 66 common stock for every two ConocoPhillips common shares held as of the Record Date.

In connection with the separation, Phillips 66 distributed approximately $7.8 billion to us in a special cash distribution, primarily using the proceeds from
the $5.8 billion in Senior Notes issued by Phillips 66 in March 2012, as well as a portion of the approximately $3.6 billion in cash transferred to Phillips 66
at separation, comprised of funds received from the $2.0 billion term loan entered into by Phillips 66 immediately prior to the separation, and approximately
$1.6 billion of cash held by Phillips 66 subsidiaries. Pursuant to the private letter ruling from the Internal Revenue Service, the principal funds from the
special cash distribution will be used solely to pay dividends, repurchase common stock, repay debt, or a combination of the foregoing, within twelve months
following the distribution. At December 31, 2012, the remaining balance of the cash distribution was $748 million and was included in the “Restricted cash”
line on our consolidated balance sheet.

In order to effect the separation and govern our relationship with Phillips 66 after the separation, we entered into a Separation and Distribution Agreement, an
Indemnification and Release Agreement, an Intellectual Property Assignment and License Agreement, a Tax Sharing Agreement, an Employee Matters
Agreement and a Transition Services Agreement. The Separation and Distribution Agreement governs the separation of the Downstream business, the transfer
of assets and other matters related to our relationship with Phillips 66. The Indemnification and Release Agreement provides for cross-indemnities between
Phillips 66 and us and established procedures for handling claims subject to indemnification and related matters. The Intellectual Property Assignment and
License Agreement governs the allocation of intellectual property rights and assets between Phillips 66 and us.

The Tax Sharing Agreement governs the respective rights, responsibilities and obligations of Phillips 66 and ConocoPhillips with respect to taxes, tax
attributes, tax returns, tax proceedings and certain other tax matters. In addition, the Tax Sharing Agreement imposed certain restrictions on Phillips 66 and its
subsidiaries (including restrictions on share issuances, business combinations, sales of assets and similar transactions) that are designed to preserve the tax-
free status of the distribution and certain related transactions. The Tax Sharing Agreement sets forth the obligations of Phillips 66 and us as to the filing of tax
returns, the administration of tax proceedings and assistance and cooperation on tax matters.

The Employee Matters Agreement governs the compensation and employee benefit obligations with respect to the current and former employees and non-
employee directors of Phillips 66 and ConocoPhillips, and generally allocates liabilities and responsibilities relating to employee compensation, benefit plans
and programs. The Employee Matters Agreement provides that employees of Phillips 66 will no longer participate in benefit plans sponsored or maintained by
ConocoPhillips. In addition, the Employee Matters Agreement provides that each of the parties will be responsible for their respective current employees and
compensation plans for such current employees, and we will be responsible for liabilities relating to former employees who left prior to the separation (other
than in certain instances where a plan or program was sponsored by a company that became part of the Phillips 66 group of companies at the separation). The
Employee Matters
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Agreement sets forth the general principles relating to employee matters and also addresses any special circumstances during the transition period. The
Employee Matters Agreement also provides that (i) the distribution does not constitute a change in control under existing plans, programs, agreements or
arrangements, and (ii) the distribution and the assignment, transfer or continuation of the employment of employees with another entity will not constitute a
severance event under the applicable plans, programs, agreements or arrangements.

The Transition Services Agreement sets forth the terms on which we will provide Phillips 66, and Phillips 66 will provide to us, certain services or functions
Phillips 66 and ConocoPhillips historically have shared. Transition services include administrative, payroll, human resources, data processing,
environmental health and safety, financial audit support, financial transaction support, and other support services, information technology systems and
various other corporate services. The agreement provides for the provision of specified transition services, generally for a period of up to 12 months, with a
possible extension of 6 months (an aggregate of 18 months), on a cost or a cost-plus basis.

The following table presents the carrying value of the major categories of assets and liabilities of Phillips 66, reflected on our consolidated balance sheet at
December 31, 2011:
 

   

Millions of
Dollars 

Assets   
Accounts and notes receivable   $ 8,353 
Accounts and notes receivable—related parties    1,671 
Inventories    3,403 
Prepaid expenses and other current assets    443 

Total current assets of discontinued operations    13,870 
Investments and long-term receivables    10,304 
Loans and advances—related parties    1 
Net properties, plants and equipment    15,047 
Goodwill    3,332 
Intangibles    732 
Other assets    121 
Total assets of discontinued operations   $ 43,407 

Liabilities   
Accounts payable   $ 10,007 
Accounts payable—related parties    785 
Short-term debt    30 
Accrued income and other taxes    967 
Employee benefit obligations    76 
Other accruals    411 

Total current liabilities of discontinued operations    12,276 
Long-term debt    361 
Asset retirement obligations and accrued environmental costs    787 
Deferred income taxes    5,533 
Employee benefit obligations    1,057 
Other liabilities and deferred credits    417 
Total liabilities of discontinued operations   $ 20,431 
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Sales and other operating revenues and income from discontinued operations related to Phillips 66 were as follows:
 
   Millions of Dollars  

   2012   2011   2010 
Sales and other operating revenues from discontinued operations   $        62,109    196,068    146,542 

Income from discontinued operations before-tax   $ 1,768    6,776    1,438 
Income tax expense    534    1,729    470 
Income from discontinued operations   $ 1,234    5,047    968 

Income from discontinued operations after-tax includes transaction, information systems and other costs incurred to effect the separation of $70 million and
$17 million for the years ended December 31, 2012 and 2011. No separation costs were incurred in 2010.

Prior to the separation, commodity sales to Phillips 66 were $4,973 million for the year ended December 31, 2012; $15,822 million for the year ended
December 31, 2011; and $13,412 million for the year ended December 31, 2010. Commodity purchases from Phillips 66 prior to the separation were $166
million for the year ended December 31, 2012; $516 million for the year ended December 31, 2011; and $479 million for the year ended December 31, 2010.
Prior to May 1, 2012, commodity sales and related costs were eliminated in consolidation between ConocoPhillips and Phillips 66. Beginning May 1, 2012,
these revenues and costs represent third-party transactions with Phillips 66. Although we expect certain transactions related to the sale and purchase of crude
oil, natural gas and products to continue in the future with Phillips 66, the expected continuing cash flows are not considered significant; thus, the operations
and cash flows of our former Downstream business are considered to be eliminated from our ongoing operations.

Other Discontinued Operations
As part of our ongoing strategic asset disposition program, we agreed to sell our interest in the North Caspian Sea Production Sharing Agreement (Kashagan)
and our Algerian and Nigerian businesses (collectively, the “Disposition Group”). The Disposition Group is part of the Other International operating segment.

On November 26, 2012, we notified government authorities in Kazakhstan and co-ventures of our intent to sell the Company’s 8.4 percent interest in
Kashagan to ONGC Videsh Limited. Expected proceeds are approximately $5 billion, which represents the purchase price plus expected working capital and
customary adjustments at closing. The transaction is expected to close by mid-2013. We recorded a pre-tax impairment of $606 million in the fourth quarter of
2012 to reduce the carrying value to fair value, less costs to sell. As of December 31, 2012, the carrying value of the net assets related to our interest in
Kashagan after the impairment adjustment was $5 billion.

On December 18, 2012, we entered into an agreement with Pertamina to sell our wholly owned subsidiary, ConocoPhillips Algeria Ltd., for a total of $1.75
billion plus customary adjustments. The transaction is anticipated to close by mid-2013. We received a deposit of $175 million in December 2012, which is
included in the “Other accruals” line on our consolidated balance sheet and in the “Other” line of cash flows from investing activities on our consolidated
statement of cash flows. The deposit is refundable in the event our co-venturer exercises its preemptive rights, which have been waived, or government
approval is not received. As of December 31, 2012, the net carrying value of our Algerian assets was $669 million.

On December 20, 2012, we entered into agreements with affiliates of Oando PLC to sell our Nigerian business unit for a total of $1.79 billion plus customary
adjustments. The transaction is anticipated to close by mid-2013, following appropriate consultations with stakeholders. We received a deposit of $435 million
in December 2012, which is included in the “Other accruals” line on our consolidated balance sheet and in the “Other” line of cash flows from investing
activities on our consolidated statement of cash flows. The deposit
 

87



Table of Contents

is only refundable in the event of default by us. As of December 31, 2012, the net carrying value of our Nigerian assets was $323 million.

At December 31, 2012, we classified $29 million of loans and advances to related parties in the “Accounts and notes receivable—related parties” line and
$6,905 million of noncurrent assets in the “Prepaid expenses and other current assets” line of our consolidated balance sheet. In addition, we classified $759
million of noncurrent liabilities in the “Accrued income and other taxes” line and $131 million of asset retirement obligations in the “Other accruals” line of our
consolidated balance sheet. The carrying amounts of the major classes of assets and liabilities associated with the Disposition Group at December 31 were as
follows:
 
       Millions of Dollars     

   2012   2011 
Assets     
Accounts and notes receivable   $ 268    255 
Accounts and notes receivable—related parties    1    4 
Inventories    44    48 
Prepaid expenses and other current assets    220    279 

Total current assets of discontinued operations    533    586 
Investments and long-term receivables    272    261 
Loans and advances—related parties    29    13 
Net properties, plants and equipment    6,629    6,657 
Other assets    4    9 
Total assets of discontinued operations   $ 7,467    7,526 

Liabilities     
Accounts payable   $ 471    644 
Accrued income and other taxes    125    185 
Employee benefit obligations    -    1 

Total current liabilities of discontinued operations    596    830 
Asset retirement obligations and accrued environmental costs    131    138 
Deferred income taxes    759    989 
Total liabilities of discontinued operations   $ 1,486    1,957 

Sales and other operating revenues and income from discontinued operations related to the Disposition Group during 2012, 2011 and 2010 were as follows:
 
           Millions of Dollars         

   2012  2011   2010 

Sales and other operating revenues from discontinued operations   $ 1,369   1,560    1,081 

Income (loss) from discontinued operations before-tax   $ (6)   829    437 
Income tax expense    211   562    293 
Income (loss) from discontinued operations   $ (217)   267    144 
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Note 3—Variable Interest Entities (VIEs)

We hold variable interests in VIEs that have not been consolidated because we are not considered the primary beneficiary. Information on our significant VIEs
follows:

Freeport LNG Development, L.P. (Freeport LNG)
We have an agreement with Freeport LNG to participate in a liquefied natural gas (LNG) receiving terminal in Quintana, Texas. We have no ownership in
Freeport LNG; however, we own a 50 percent interest in Freeport LNG GP, Inc. (Freeport GP), which serves as the general partner managing the venture. We
entered into a credit agreement with Freeport LNG, whereby we agreed to provide loan financing for the construction of the terminal. We also entered into a long-
term agreement with Freeport LNG to use 0.9 billion cubic feet per day of regasification capacity. The terminal became operational in June 2008, and we began
making payments under the terminal use agreement. Freeport LNG began making loan repayments in September 2008, and the loan balance outstanding was
$565 million at December 31, 2012. Freeport LNG is a VIE because Freeport GP holds no equity in Freeport LNG, and the limited partners of Freeport LNG
do not have any substantive decision making ability. Since we do not have the unilateral power to direct the key activities which most significantly impact its
economic performance, we are not the primary beneficiary of Freeport LNG. These key activities primarily involve or relate to operating and maintaining the
terminal. We also performed an analysis of the expected losses and determined we are not the primary beneficiary. This expected loss analysis took into
account that the credit support arrangement requires Freeport LNG to maintain sufficient commercial insurance to mitigate any loan losses. The loan to
Freeport LNG is accounted for as a financial asset, and our investment in Freeport GP is accounted for as an equity investment.

Australia Pacific LNG (APLNG)
APLNG is considered a VIE, as it has entered into certain contractual arrangements that provide it with additional forms of subordinated financial support.
We are not the primary beneficiary of APLNG because we share with Origin Energy and China Petrochemical Corporation (Sinopec) the power to direct the
key activities of APLNG that most significantly impact its economic performance, which involve activities related to the production and commercialization of
coalbed methane, as well as LNG processing and export marketing. As a result, we do not consolidate APLNG, and it is accounted for as an equity method
investment.

As of December 31, 2012, we have not provided, nor do we expect to provide in the future, any financial support to APLNG other than amounts previously
contractually required. In addition, unless we elect otherwise, we have no requirement to provide liquidity or purchase the assets of APLNG. See Note 6
—Investments, Loans and Long-Term Receivables, and Note 13—Guarantees, for additional information.

Note 4—Inventories

Inventories at December 31 were:
 
           Millions of Dollars         

   2012   2011  

Crude oil and petroleum products   $ 244    3,633  
Materials, supplies and other    721    998  

  $         965    4,631  

Inventories valued on the LIFO basis totaled $147 million and $3,387 million at December 31, 2012 and 2011, respectively. The estimated excess of current
replacement cost over LIFO cost of inventories amounted to approximately $200 million and $8,400 million at December 31, 2012 and 2011, respectively. In
2012, a liquidation of LIFO inventory values increased net income from continuing operations by $32 million.
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A significant portion of our inventories at December 31, 2011, was related to our Downstream business. See Note 2—Discontinued Operations, for additional
information.

Note 5—Assets Held for Sale or Sold

Assets Held for Sale
Our interest in Kashagan and the Algerian and Nigerian business units were considered held for sale as of December 31, 2012. These assets are classified as
discontinued operations. See Note 2—Discontinued Operations.

In January 2013, we entered into an agreement to sell the majority of our properties in the Cedar Creek Anticline (CCA) to Denbury Resources for $1.05 billion
plus customary adjustments. The transaction is expected to close in the first quarter of 2013. CCA is included in our Lower 48 and Latin America segment. At
December 31, 2012, the asset was considered held for sale. In December 2012, we recorded a pre-tax impairment of $192 million to reduce the carrying value
to fair value. We also reclassified $1.08 billion of related noncurrent assets, primarily PP&E, to “Prepaid expenses and other current assets” and $426 million
of noncurrent liabilities, comprised of deferred tax liabilities and asset retirement obligations (ARO), to “Accrued income and other taxes” and “Other
accruals”.

Assets Sold
All gains are reported before-tax and are included in the “Gain on dispositions” line on the consolidated income statement.

2012
In March 2012, we sold our Vietnam business for $1,095 million, including customary working capital adjustments, and recognized a gain of $931 million.
At the time of the disposition, the net carrying value of the business, which was included in the Asia Pacific and Middle East segment, was approximately
$164 million, which included $352 million of PP&E, $69 million of ARO and $145 million of deferred income taxes.

In April 2012, we sold our interest in the Statfjord Field and associated satellites, all of which are located in the North Sea, for $228 million and recognized a
gain of $429 million. At the time of disposition, the carrying value of our interest, which was included in the Europe segment, was negative $201 million,
which included $205 million of PP&E and $445 million of ARO.

In May 2012, we sold our interest in the North Sea Alba Field for $220 million, and recognized a gain of $155 million. At the time of disposition, the
carrying value of our interest, which was included in the Europe segment, was $65 million, which included $160 million of PP&E and $86 million of ARO.

In August 2012, we sold our 30 percent interest in Naryanmarneftegaz (NMNG) and certain related assets for $450 million, and recognized a gain of $206
million. At the time of the disposition, the carrying value of our equity investment in NMNG, which was included in the Other International segment, was
$244 million.

2011
In the first quarter of 2011, we sold the remainder of our interest in LUKOIL for cash proceeds of $1,243 million, and recognized a gain of $360 million.

2010
During 2010, we sold a portion of our interest in LUKOIL, consisting of 151 million shares, for $8,345 million, and recognized a gain of $1,749 million.
The cost basis for the shares, which were classified as available-for-sale, was average cost.
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In June 2010, we sold our 9.03 percent interest in the Syncrude Canada Ltd. joint venture for $4.6 billion, and recognized a gain of $2.9 billion. At the time of
disposition, Syncrude had a net carrying value of $1.75 billion, which included $1.97 billion of PP&E.

Note 6—Investments, Loans and Long-Term Receivables

Components of investments, loans and long-term receivables at December 31 were:
 
           Millions of Dollars         

   2012   2011  

Equity investments   $ 22,431    30,985  
Loans and advances—related parties    1,517    1,675  
Long-term receivables    609    559  
Other investments    449    564  

  $         25,006    33,783  

Equity Investments
Affiliated companies in which we had a significant equity investment at December 31, 2012, included:
 

 
•  Australia Pacific LNG Pty Ltd (APLNG)—37.5 percent owned joint venture with Origin Energy (37.5 percent) and China Petrochemical

Corporation (Sinopec) (25 percent)—to develop coalbed methane production from the Bowen and Surat basins in Queensland, Australia, as well
as process and export LNG.

 
•  FCCL Partnership—50 percent owned business venture with Cenovus Energy Inc.—produces bitumen in the Athabasca oil sands in northeastern

Alberta and sells the bitumen blend.

 
•  Qatar Liquefied Gas Company Limited 3 (QG3)—30 percent owned joint venture with affiliates of Qatar Petroleum (68.5 percent) and Mitsui &

Co., Ltd. (1.5 percent)—produces and liquefies natural gas from Qatar’s North Field.

Prior to the separation of the Downstream business, we also had significant equity investments in the following affiliated companies:
 

 
•  WRB Refining LP—50 percent owned business venture with Cenovus—owns the Wood River and Borger refineries, which process crude oil into

refined products.

 
•  DCP Midstream, LLC—50 percent owned joint venture with Spectra Energy—owns and operates gas plants, gathering systems, storage facilities

and fractionation plants.

 
•  Chevron Phillips Chemical Company LLC—50 percent owned joint venture with Chevron Corporation—manufactures and markets

petrochemicals and plastics.

We no longer hold significant equity investments in these affiliated companies as a result of the separation of the Downstream business. See Note 2
—Discontinued Operations, for additional information.
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Summarized 100 percent earnings information for equity method investments in affiliated companies, combined, was as follows (information includes
LUKOIL until loss of significant influence as well as equity investments disposed of in connection with the separation of the Downstream business until the
date of the separation):
 
               Millions of Dollars              

   2012   2011   2010  

Revenues   $        17,903    77,263    105,589  
Income before income taxes    5,986    11,958    11,250  
Net income    5,767    11,089    9,495  

Summarized 100 percent balance sheet information for equity method investments in affiliated companies, combined, was as follows (information includes
equity investments disposed of in connection with the separation of the Downstream business until the date of the separation):
 
           Millions of Dollars         

   2012   2011  

Current assets   $         11,510    21,530  
Noncurrent assets    46,743    76,300  
Current liabilities    3,721    9,708  
Noncurrent liabilities    9,698    22,993  

Our share of income taxes incurred directly by the equity companies is reported in equity in earnings of affiliates, and as such is not included in income taxes
in our consolidated financial statements.

At December 31, 2012, retained earnings included $803 million related to the undistributed earnings of affiliated companies. Dividends received from affiliates
were $1,351 million, $3,670 million and $2,282 million in 2012, 2011 and 2010, respectively.

APLNG
In 2008, we closed on a transaction with Origin Energy, an integrated Australian energy company, to further enhance our long-term Australasian natural gas
business. APLNG is focused on coalbed methane production from the Bowen and Surat basins in Queensland, Australia, and LNG processing and export
sales. This transaction gives us access to coalbed methane resources in Australia and enhances our LNG position with the expected creation of an additional
LNG hub targeting the Asia Pacific markets. Origin is the operator of APLNG’s production and pipeline system, while we will operate the LNG facility.

In April 2011, APLNG and Sinopec signed definitive agreements for APLNG to supply up to 4.3 million tonnes of LNG per year for 20 years. The agreements
also specified terms under which Sinopec subscribed for a 15 percent equity interest in APLNG, with both our ownership interest and Origin Energy’s
ownership interest diluting to 42.5 percent. The Subscription Agreement was completed in August 2011, and we recorded a loss on disposition of $279
million before- and after-tax from the dilution. The book value of our investment in APLNG was reduced by $795 million, and we reduced the currency
translation adjustment associated with our investment by $516 million.

In January 2012, APLNG and Sinopec signed an amendment to their existing LNG sales agreement for the sale and purchase of an additional 3.3 million
tonnes of LNG per year through 2035. This agreement, in combination with the execution of an LNG sale and purchase agreement with The Kansai Electric
Power Co. Inc., in June 2012 for approximately 1.0 million tonnes of LNG per year through 2035, finalized the marketing of the second train.
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In July 2012, the APLNG co-venturers sanctioned the development of a second 4.5-million-tonnes-per-year LNG production train. Upon sanctioning of the
second train in July and in conjunction with the LNG sales agreement, Sinopec subscribed to additional shares in APLNG, which increased its equity interest
from 15 percent to 25 percent. As a result, on July 12, 2012, both our ownership interest and Origin’s ownership interest diluted from 42.5 percent to 37.5
percent. We recorded a before- and after-tax loss of $133 million from the dilution in the third quarter of 2012. The book value of our investment in APLNG
was reduced by $453 million, and we reduced the foreign currency translation adjustment associated with our investment by $320 million.

In addition, APLNG executed project financing agreements for an $8.5 billion project finance facility during the third quarter of 2012. The $8.5 billion
project finance facility is composed of financing agreements executed by APLNG with the Export-Import Bank of the United States for approximately $2.9
billion, the Export-Import Bank of China for approximately $2.7 billion, and a syndicate of Australian and international commercial banks for approximately
$2.9 billion. In connection with the execution of the project financing, we provided a completion guarantee for our pro-rata share of the project finance facility
which will be released upon meeting certain completion milestones. See Note 13—Guarantees, for additional information.

APLNG is considered a VIE, as it has entered into certain contractual arrangements that provide it with additional forms of subordinated financial support.
See Note 3—Variable Interest Entities (VIEs) for additional information.

At December 31, 2012, the book value of our equity method investment in APLNG was $10,394 million, which includes $2,568 million of cumulative
translation effects due to a strengthening Australian dollar relative to the U.S. dollar. The historical cost basis of our 37.5 percent share of net assets on the
books of APLNG under U.S. generally accepted accounting principles was $3,961 million, resulting in a basis difference of $6,433 million on our books.
The amortizable portion of the basis difference, $4,686 million associated with PP&E, has been allocated on a relative fair value basis to individual
exploration and production license areas owned by APLNG, most of which are not currently in production. Any future additional payments are expected to be
allocated in a similar manner. Each exploration license area will periodically be reviewed for any indicators of potential impairment, which, if required, would
result in acceleration of basis difference amortization. As the joint venture begins producing natural gas from each license, we amortize the basis difference
allocated to that license using the unit-of-production method. Included in net income attributable to ConocoPhillips for 2012, 2011 and 2010 was after-tax
expense of $19 million, $17 million and $5 million, respectively, representing the amortization of this basis difference on currently producing licenses.

FCCL
FCCL Partnership, a Canadian upstream 50/50 general partnership with Cenovus Energy Inc., produces bitumen in the Athabasca oil sands in northeastern
Alberta and sells the bitumen blend. We account for our investment in FCCL under the equity method of accounting, with the operating results of our
investment in FCCL converted to reflect the use of the successful efforts method of accounting for oil and gas exploration and development activities.

At December 31, 2012, the book value of our investment in FCCL was $9,972 million. FCCL’s operating assets consist of the Foster Creek and Christina
Lake steam-assisted gravity drainage bitumen projects, both located in the eastern flank of the Athabasca oil sands in northeastern Alberta. Cenovus is the
operator and managing partner of FCCL. We are obligated to contribute $7.5 billion, plus accrued interest, to FCCL over a 10-year period that began in 2007.
For additional information on this obligation, see Note 12—Joint Venture Acquisition Obligation.

QG3
QG3 is a joint venture that owns an integrated large-scale LNG project located in Qatar. We provided project financing, with a current outstanding balance of
$1,092 million as described below under “Loans and Long-term Receivables.” At December 31, 2012, the book value of our equity method investment in
QG3 excluding the project financing was $984 million. We have terminal and pipeline use agreements with Golden Pass LNG
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Terminal and affiliated Golden Pass Pipeline near Sabine Pass, Texas, in which we have a 12.4 percent interest, intended to provide us with terminal and
pipeline capacity for the receipt, storage and regasification of LNG purchased from QG3. However, currently the LNG from QG3 is being sold to markets
outside of the United States.

Loans and Long-term Receivables
As part of our normal ongoing business operations and consistent with industry practice, we enter into numerous agreements with other parties to pursue
business opportunities. Included in such activity are loans and long-term receivables to certain affiliated and non-affiliated companies. Loans are recorded
when cash is transferred or seller financing is provided to the affiliated or non-affiliated company pursuant to a loan agreement. The loan balance will increase
as interest is earned on the outstanding loan balance and will decrease as interest and principal payments are received. Interest is earned at the loan agreement’s
stated interest rate. Loans and long-term receivables are assessed for impairment when events indicate the loan balance may not be fully recovered.

At December 31, 2012, significant loans to affiliated companies include the following:
 

 
•  $565 million in loan financing to Freeport LNG Development, L.P. for the construction of an LNG receiving terminal that became operational in

June 2008. Freeport began making repayments in 2008 and is required to continue making repayments through full repayment of the loan in 2026.
Repayment by Freeport is supported by “process-or-pay” capacity service payments made by us to Freeport under our terminal use agreement.

 

 

•  $1,092 million in project financing to QG3. We own a 30 percent interest in QG3, for which we use the equity method of accounting. The other
participants in the project are affiliates of Qatar Petroleum and Mitsui. QG3 secured project financing of $4.0 billion in December 2005,
consisting of $1.3 billion of loans from export credit agencies (ECA), $1.5 billion from commercial banks, and $1.2 billion from
ConocoPhillips. The ConocoPhillips loan facilities have substantially the same terms as the ECA and commercial bank facilities. On
December 15, 2011, QG3 achieved financial completion and all project loan facilities became nonrecourse to the project participants. Semi-annual
repayments began in January 2011 and will extend through July 2022.

The long-term portion of these loans are included in the “Loans and advances—related parties” line on our consolidated balance sheet, while the short-term
portion is in “Accounts and notes receivable—related parties.”

Note 7—Suspended Wells

The following table reflects the net changes in suspended exploratory well costs during 2012, 2011, and 2010:
 
               Millions of Dollars              

   2012   2011    2010  

Beginning balance at January 1   $ 1,037     1,013     908  
Additions pending the determination of proved reserves    185     96     216  
Reclassifications to proved properties    (144)    (72)     (106)  
Sales of suspended well investment    (18)    -     (4)  
Charged to dry hole expense    (22)    -     (1)  
Ending balance at December 31   $        1,038 *   1,037     1,013  
*Includes$190 million of assets held for sale—$133 million in Kazakhstan and $57 million in Nigeria.
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The following table provides an aging of suspended well balances at December 31, 2012, 2011 and 2010:
 
           Millions of Dollars         

   2012  2011   2010  

Exploratory well costs capitalized for a period of one year or less   $ 186    115    220  
Exploratory well costs capitalized for a period greater than one year    852    922    793  
Ending balance   $     1,038 *   1,037    1,013  
Number of projects with exploratory well costs capitalized for a period greater than one year    35    40    40  
*Includes$190 million of assets held for sale—$133 million in Kazakhstan and $57 million in Nigeria.

The following table provides a further aging of those exploratory well costs that have been capitalized for more than one year since the completion of drilling as
of December 31, 2012:
 
   Millions of Dollars  

       Suspended Since  

   Total   2009-2011   2006-2008   2001-2005  

Aktote—Kazakhstan   $ 19    -     -     19  
Alpine Satellite—Alaska    23    -     -     23  
Browse Basin—Australia    216    216    -     -   
Caldita/Barossa—Australia    78    -     44    34  
Clair SW—UK    14    14    -     -   
Fiord West—Alaska    16    -     16    -   
Kairan—Kazakhstan    27    -     14    13  
Kalamkas—Kazakhstan    14    5    5    4  
Kashagan II—Kazakhstan    45    9    26    10  
Muskwa—Canada    5 6    5 6    -     -   
NPR-A—Alaska    17    17    -     -   
Pisagan—Malaysia    10    -     -     10  
Saleski—Canada    18    -     18    -   
Shenandoah—Lower 48    43    43    -     -   
Sunrise 3—Australia    13    -     13    -   
Surmont 3 and beyond—Canada    45    21    22    2  
Thornbury—Canada    21    -     21    -   
Tiber—Lower 48    40    40    -     -   
Titan—Norway    12    12    -     -   
Ubah—Malaysia    36    11    25    -   
Uge—Nigeria    30    -     16    14  
Other of $10 million or less each    5 9    17    40    2  
Total   $            852    461    260    131  
(1)Additional appraisal wells planned.
(2)Appraisal drilling complete; costs being incurred to assess development.
(3)Assets held for sale as of December 31, 2012.
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Note 8—Goodwill and Intangibles

Goodwill
Changes in the carrying amount of goodwill, all associated with the Downstream business, were as follows:
 
           Millions of Dollars         

   2012  2011  

Goodwill balance as of January 1   $         3,332   3,633  
Goodwill allocated to assets held for sale or sold    -    (273)  
Tax and other adjustments    (2)   (28)  
Separation of Downstream business    (3,330)   -   
Goodwill balance as of December 31   $  -    3,332  

Intangible Assets
At year-end 2012, our intangible asset balance was $4 million, compared with $745 million at year-end 2011. Intangible assets of $730 million related to our
Downstream business and were transferred to Phillips 66 upon the separation.

Note 9—Impairments

During 2012, 2011 and 2010, we recognized the following before-tax impairment charges:
 
           Millions of Dollars         

   2012   2011  2010  

Alaska   $ 3    2   6  
Lower 48 and Latin America    192    71   19  
Canada    262    253   13  
Europe    211    (37)   43  
Asia Pacific and Middle East    4    -    -   
Corporate    8    32   -   

  $         680    321   81  

2012
In 2012, we recorded a $192 million property impairment in the Lower 48 and Latin America segment related to the planned disposition of Cedar Creek
Anticline, located in southwestern North Dakota and eastern Montana.

The Canada segment included a $213 million property impairment for the carrying value of capitalized project development costs associated with our
Mackenzie Gas Project. Advancement of the project was suspended indefinitely in the first quarter of 2012 due to a continued decline in market conditions and
the lack of acceptable commercial terms. We also recorded a $481 million impairment for the undeveloped leasehold costs associated with the project, which
was included in the “Exploration expenses” line on our consolidated income statement. Additionally, we recorded impairments on various producing and non-
producing properties.

In Europe, we recorded impairments of $211 million, mainly related to ARO revisions for properties which have ceased production or are nearing the end of
their useful lives.
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2011
During 2011, we recorded property impairments of $289 million, primarily in our Lower 48 and Latin America and Canada segments, largely as a result of
lower natural gas price assumptions and reduced volume forecasts.

2010
During 2010, we recorded various property impairments of $81 million, primarily in our Europe and Lower 48 and Latin America segments.

Note 10—Asset Retirement Obligations and Accrued Environmental Costs

Asset retirement obligations and accrued environmental costs at December 31 were:
 
       Millions of Dollars     

   2012  2011  

Asset retirement obligations   $ 9,164   8,920  
Accrued environmental costs    364   922  
Total asset retirement obligations and accrued environmental costs    9,528   9,842  
Asset retirement obligations and accrued environmental costs due within one year*    (581)   (513)  
Long-term asset retirement obligations and accrued environmental costs   $     8,947   9,329  
*  Classified as a current liability on the balance sheet under “Other accruals” and includes $158 million of liabilities associated with assets

held for sale at December 31, 2012.    

Asset Retirement Obligations
We record the fair value of a liability for an asset retirement obligation when it is incurred (typically when the asset is installed at the production location).
When the liability is initially recorded, we capitalize the associated asset retirement cost by increasing the carrying amount of the related PP&E. If, in
subsequent periods, our estimate of this liability changes, we will record an adjustment to both the liability and PP&E. Over time, the liability increases for
the change in its present value, while the capitalized cost depreciates over the useful life of the related asset.

We have numerous asset removal obligations that we are required to perform under law or contract once an asset is permanently taken out of service. Most of
these obligations are not expected to be paid until several years, or decades, in the future and will be funded from general company resources at the time of
removal. Our largest individual obligations involve plugging and abandonment of wells and removal and disposal of offshore oil and gas platforms around the
world, as well as oil and gas production facilities and pipelines in Alaska.

During 2012 and 2011, our overall asset retirement obligation changed as follows:
 
       Millions of Dollars     

   2012  2011  

Balance at January 1   $ 8,920   8,776  
Accretion of discount    412   435  
New obligations    315   153  
Changes in estimates of existing obligations    543   29  
Spending on existing obligations    (319)   (327)  
Property dispositions    (607)   (60)  
Foreign currency translation    281   (86)  
Separation of Downstream business    (381)   -   
Balance at December 31   $     9,164   8,920  
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Accrued Environmental Costs
Total accrued environmental costs at December 31, 2012 and 2011, were $364 million and $922 million, respectively. A significant portion of our
environmental contingencies at December 31, 2011, related to our Downstream business. See Note 2—Discontinued Operations, for additional information.
The remaining 2012 decrease in total accrued environmental costs is due to payments and settlements during the year exceeding new accruals, accrual
adjustments and accretion.

We had accrued environmental costs of $279 million and $571 million at December 31, 2012 and 2011, respectively, related to remediation activities required
by Canada and various states within the U.S. at operated sites. We had also accrued in Corporate and Other $70 million and $274 million of environmental
costs associated with nonoperator sites at December 31, 2012 and 2011, respectively. In addition, $15 million and $77 million were included at both
December 31, 2012 and 2011, respectively, where the company has been named a potentially responsible party under the Federal Comprehensive
Environmental Response, Compensation and Liability Act, or similar state laws. Accrued environmental liabilities are expected to be paid over periods
extending up to 30 years.

Because a large portion of the accrued environmental costs were acquired in various business combinations, they are discounted obligations. Expected
expenditures for acquired environmental obligations are discounted using a weighted-average 5 percent discount factor, resulting in an accrued balance for
acquired environmental liabilities of $142 million at December 31, 2012. The expected future undiscounted payments related to the portion of the accrued
environmental costs that have been discounted are: $20 million in 2013, $16 million in 2014, $14 million in 2015, $8 million in 2016, $7 million in 2017,
and $98 million for all future years after 2017.
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Note 11—Debt

Long-term debt at December 31 was:
 
       Millions of Dollars     

   2012  2011  

9.125% Debentures due 2021   $ 150   150 
8.20% Debentures due 2025    150   150  
8.125% Notes due 2030    600   600  
7.9% Debentures due 2047    100   100  
7.8% Debentures due 2027    300   300  
7.68% Notes due 2012    -    7  
7.65% Debentures due 2023    88   88  
7.625% Debentures due 2013    100   100  
7.40% Notes due 2031    500   500  
7.375% Debentures due 2029    92   92  
7.25% Notes due 2031    500   500  
7.20% Notes due 2031    575   575  
7% Debentures due 2029    200   200  
6.95% Notes due 2029    1,549   1,549  
6.875% Debentures due 2026    67   67  
6.65% Debentures due 2018    297   297  
6.50% Notes due 2039    2,250   2,250  
6.50% Notes due 2039    500   500  
6.00% Notes due 2020    1,000   1,000  
5.951% Notes due 2037    645   645  
5.95% Notes due 2036    500   500  
5.90% Notes due 2032    505   505  
5.90% Notes due 2038    600   600  
5.75% Notes due 2019    2,250   2,250  
5.625% Notes due 2016    1,250   1,250  
5.50% Notes due 2013    750   750  
5.20% Notes due 2018    500   500  
4.75% Notes due 2012    -    897  
4.75% Notes due 2014    400   1,500  
4.60% Notes due 2015    1,500   1,500  
4.40% Notes due 2013    -    400  
2.4% Notes due 2022    1,000   -   
1.05% Notes due 2017    1,000   -   
Commercial paper at 0.15% – 0.252% at year-end 2012 and 0.34% – 0.341% at

year-end 2011    1,055   1,128  
Industrial Development Bonds due 2012 through 2038 at 0.04% – 0.11% at

year-end 2012 and 0.08% – 5.75% at year-end 2011    18   252  
Guarantee of savings plan bank loan payable due 2015 at 2.29% at year-end 2011    -    15  
Note payable to Merey Sweeny, L.P. due 2020 at 7% (related party)    -    133  
Marine Terminal Revenue Refunding Bonds due 2031 at 0.08% – 0.2% at

year-end 2012 and 0.08% – 0.15% at year-end 2011    265   265  
Other    24   28  
Debt at face value    21,280   22,143  
Capitalized leases    16   31  
Net unamortized premiums and discounts    429   449  
Total debt    21,725   22,623  
Short-term debt    (955)   (1,013)  
Long-term debt   $     20,770   21,610  
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Maturities of long-term borrowings, inclusive of net unamortized premiums and discounts, in 2013 through 2017 are: $955 million, $414 million, $1,538
million, $2,254 million and $1,020 million, respectively. At December 31, 2012, we classified $964 million of short-term debt as long-term debt, based on
our ability and intent to refinance the obligation on a long-term basis under our revolving credit facilities.

During 2012, the following new debt instruments were issued:
 
 •  The $1,000 million 1.05% Notes due 2017.
 •  The $1,000 million 2.40% Notes due 2022.

During 2012, the following debt instruments were repaid:
 
 •  The $400 million 4.40% Notes due 2013, repaid before maturity.
 •  $1,100 million of the $1,500 million 4.75% Notes due 2014, repaid before maturity.
 •  The $897 million of 4.75% Notes due 2012, repaid at maturity.

We incurred a before-tax loss on redemption of $79 million related to the two debt instruments we repaid before maturity, consisting of a make-whole premium
and unamortized issuance costs.

In May 2012, we decreased our total revolving credit facilities from $8.0 billion to $7.5 billion by terminating all commitments under the $500 million credit
facility which was due to expire in July 2012. Our revolving credit facility may be used as direct bank borrowings, as support for issuances of letters of credit
totaling up to $750 million, or as support for our commercial paper programs. The revolving credit facility is broadly syndicated among financial institutions
and does not contain any material adverse change provisions or any covenants requiring maintenance of specified financial ratios or ratings. The facility
agreement contains a cross-default provision relating to the failure to pay principal or interest on other debt obligations of $200 million or more by
ConocoPhillips, or by any of its consolidated subsidiaries.

Credit facility borrowings may bear interest at a margin above rates offered by certain designated banks in the London interbank market or at a margin above
the overnight federal funds rate or prime rates offered by certain designated banks in the United States. The agreements call for commitment fees on available,
but unused, amounts. The agreements also contain early termination rights if our current directors or their approved successors cease to be a majority of the
Board of Directors.

We have two commercial paper programs: the ConocoPhillips $6.35 billion program, primarily a funding source for short-term working capital needs, and
the ConocoPhillips Qatar Funding Ltd. $1.15 billion commercial paper program, which is used to fund commitments relating to the QG3 Project. Commercial
paper maturities are generally limited to 90 days. At both December 31, 2012 and 2011, we had no direct outstanding borrowings under the revolving credit
facilities, with no letters of credit as of December 31, 2012, and $40 million as of December 31, 2011. In addition, under the ConocoPhillips Qatar Funding
Ltd. commercial paper program, there was $1,055 million of commercial paper outstanding at December 31, 2012, compared with $1,128 million at
December 31, 2011. Since we had $1,055 million of commercial paper outstanding and had issued no letters of credit, we had access to $6.4 billion in
borrowing capacity under our revolving credit facilities at December 31, 2012.

Note 12—Joint Venture Acquisition Obligation

We are obligated to contribute $7.5 billion, plus interest, over a 10-year period that began in 2007, to FCCL. Quarterly principal and interest payments of
$237 million began in the second quarter of 2007, and will continue until the balance is paid. Of the principal obligation amount, $772 million was short-term
and was included in the “Accounts payable—related parties” line on our December 31, 2012 consolidated balance sheet. The principal portion of these
payments, which totaled $733 million in 2012, is included in the “Other” line in the financing activities section of our consolidated statement of cash flows.
Interest accrues at a fixed
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annual rate of 5.3 percent on the unpaid principal balance. Fifty percent of the quarterly interest payment is reflected as a capital contribution and is included
in the “Capital expenditures and investments” line on our consolidated statement of cash flows.

Note 13—Guarantees

At December 31, 2012, we were liable for certain contingent obligations under various contractual arrangements as described below. We recognize a liability at
inception for the fair value of our obligation as a guarantor for newly issued or modified guarantees. Unless the carrying amount of the liability is noted below,
we have not recognized a liability either because the guarantees were issued prior to December 31, 2002, or because the fair value of the obligation is immaterial.
In addition, unless otherwise stated, we are not currently performing with any significance under the guarantee and expect future performance to be either
immaterial or have only a remote chance of occurrence.

APLNG Guarantees
At December 31, 2012, we have outstanding multiple guarantees in connection with our 37.5 percent ownership interest in APLNG. The following is a
description of the guarantees with values calculated utilizing December 2012 exchange rates:
 

 

•  We have guaranteed APLNG’s performance with regard to a construction contract executed in connection with APLNG’s issuance of the Train 1
and Train 2 Notices to Proceed. We estimate the remaining term of this guarantee is 4 years. Our maximum potential amount of future payments
related to this guarantee is approximately $180 million and would become payable if APLNG cancels the applicable construction contract and
does not perform with respect to the amounts owed to the contractor.

 

 

•  We have issued a construction completion guarantee related to the third-party project financing secured by APLNG. Our maximum potential
amount of future payments under the guarantee is estimated to be $3.2 billion, which could be payable if the full debt financing capacity is
utilized and completion of the project is not achieved. Our guarantee of the project financing will be released upon meeting certain completion
milestones, which we estimate would occur beginning in 2016. Our maximum exposure at December 31, 2012, is $860 million based upon our
pro-rata share of the facility used at that date. At December 31, 2012, the carrying value of this guarantee is approximately $114 million.

 

 

•  In conjunction with our original purchase of an ownership interest in APLNG from Origin Energy in October 2008, we agreed to guarantee an
existing obligation of APLNG to deliver natural gas under several sales agreements with remaining terms of 4 to 19 years. Our maximum potential
amount of future payments, or cost of volume delivery, under these guarantees is estimated to be $1.0 billion ($2.4 billion in the event of
intentional or reckless breach) and would become payable if APLNG fails to meet its obligations under these agreements and the obligations cannot
otherwise be mitigated. Future payments are considered unlikely, as the payments, or cost of volume delivery, would only be triggered if APLNG
does not have enough natural gas to meet these sales commitments and if the co-venturers do not make necessary equity contributions into
APLNG.

 

 
•  We have guaranteed the performance of APLNG with regard to certain other contracts executed in connection with the project’s continued

development. The guarantees have remaining terms of up to 33 years or the life of the venture. Our maximum potential amount of future payments
related to these guarantees is approximately $150 million and would become payable if APLNG does not perform.
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Guarantees of Joint Venture Debt
At December 31, 2012, we had guarantees outstanding for our portion of joint venture debt obligations, which have remaining terms of up to 23 years. The
maximum potential amount of future payments under the guarantees is approximately $60 million. Payment would be required if a joint venture defaults on its
debt obligations.

Other Guarantees
We have other guarantees with maximum future potential payment amounts totaling approximately $270 million, which consist primarily of guarantees of the
residual value of leased corporate aircraft, guarantees to fund the short-term cash liquidity deficit of two joint ventures and a guarantee of minimum charter
revenue for an LNG vessel. These guarantees have remaining terms of up to 11 years or life of the venture.

Indemnifications
Over the years, we have entered into various agreements to sell ownership interests in certain corporations, joint ventures and assets that gave rise to qualifying
indemnifications. Agreements associated with these sales include indemnifications for taxes, environmental liabilities, permits and licenses, employee claims,
real estate indemnity against tenant defaults, and litigation. The terms of these indemnifications vary greatly. The majority of these indemnifications are related
to environmental issues, the term is generally indefinite and the maximum amount of future payments is generally unlimited. The carrying amount recorded
for these indemnifications at December 31, 2012, was approximately $70 million. We amortize the indemnification liability over the relevant time period, if one
exists, based on the facts and circumstances surrounding each type of indemnity. In cases where the indemnification term is indefinite, we will reverse the
liability when we have information the liability is essentially relieved or amortize the liability over an appropriate time period as the fair value of our
indemnification exposure declines. Although it is reasonably possible future payments may exceed amounts recorded, due to the nature of the indemnifications,
it is not possible to make a reasonable estimate of the maximum potential amount of future payments. Included in the recorded carrying amount were
approximately $50 million of environmental accruals for known contamination that are included in the “Asset retirement obligations and accrued
environmental costs” line on our consolidated balance sheet. For additional information about environmental liabilities, see Note 14—Contingencies and
Commitments.

In connection with the separation of the Downstream business, the Company entered into an Indemnification and Release Agreement with Phillips 66. See Note
2—Discontinued Operations, for additional information. This agreement provides for cross-indemnities between Phillips 66 and ConocoPhillips and
established procedures for handling claims subject to indemnification and related matters. We evaluated the impact of the indemnifications given and the
Phillips 66 indemnifications received as of the separation date and concluded those fair values were immaterial.

Note 14—Contingencies and Commitments

A number of lawsuits involving a variety of claims have been made against ConocoPhillips that arise in the ordinary course of business. We also may be
required to remove or mitigate the effects on the environment of the placement, storage, disposal or release of certain chemical, mineral and petroleum
substances at various active and inactive sites. We regularly assess the need for accounting recognition or disclosure of these contingencies. In the case of all
known contingencies (other than those related to income taxes), we accrue a liability when the loss is probable and the amount is reasonably estimable. If a
range of amounts can be reasonably estimated and no amount within the range is a better estimate than any other amount, then the minimum of the range is
accrued. We do not reduce these liabilities for potential insurance or third-party recoveries. If applicable, we accrue receivables for probable insurance or other
third-party recoveries. In the case of income tax-related contingencies, we use a cumulative probability-weighted loss accrual in cases where sustaining a tax
position is less than certain. See Note 20—Income Taxes, for additional information about income tax-related contingencies.
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Based on currently available information, we believe it is remote that future costs related to known contingent liability exposures will exceed current accruals
by an amount that would have a material adverse impact on our consolidated financial statements. As we learn new facts concerning contingencies, we
reassess our position both with respect to accrued liabilities and other potential exposures. Estimates particularly sensitive to future changes include contingent
liabilities recorded for environmental remediation, tax and legal matters. Estimated future environmental remediation costs are subject to change due to such
factors as the uncertain magnitude of cleanup costs, the unknown time and extent of such remedial actions that may be required, and the determination of our
liability in proportion to that of other responsible parties. Estimated future costs related to tax and legal matters are subject to change as events evolve and as
additional information becomes available during the administrative and litigation processes.

Environmental
We are subject to international, federal, state and local environmental laws and regulations. When we prepare our consolidated financial statements, we record
accruals for environmental liabilities based on management’s best estimates, using all information that is available at the time. We measure estimates and base
liabilities on currently available facts, existing technology, and presently enacted laws and regulations, taking into account stakeholder and business
considerations. When measuring environmental liabilities, we also consider our prior experience in remediation of contaminated sites, other companies’
cleanup experience, and data released by the U.S. Environmental Protection Agency (EPA) or other organizations. We consider unasserted claims in our
determination of environmental liabilities, and we accrue them in the period they are both probable and reasonably estimable.

Although liability of those potentially responsible for environmental remediation costs is generally joint and several for federal sites and frequently so for state
sites, we are usually only one of many companies cited at a particular site. Due to the joint and several liabilities, we could be responsible for all cleanup costs
related to any site at which we have been designated as a potentially responsible party. We have been successful to date in sharing cleanup costs with other
financially sound companies. Many of the sites at which we are potentially responsible are still under investigation by the EPA or the state agencies concerned.
Prior to actual cleanup, those potentially responsible normally assess the site conditions, apportion responsibility and determine the appropriate remediation. In
some instances, we may have no liability or may attain a settlement of liability. Where it appears that other potentially responsible parties may be financially
unable to bear their proportional share, we consider this inability in estimating our potential liability, and we adjust our accruals accordingly. As a result of
various acquisitions in the past, we assumed certain environmental obligations. Some of these environmental obligations are mitigated by indemnifications
made by others for our benefit, and some of the indemnifications are subject to dollar limits and time limits.

We are currently participating in environmental assessments and cleanups at numerous federal Superfund and comparable state sites. After an assessment of
environmental exposures for cleanup and other costs, we make accruals on an undiscounted basis (except those acquired in a purchase business combination,
which we record on a discounted basis) for planned investigation and remediation activities for sites where it is probable future costs will be incurred and these
costs can be reasonably estimated. We have not reduced these accruals for possible insurance recoveries. In the future, we may be involved in additional
environmental assessments, cleanups and proceedings. See Note 10—Asset Retirement Obligations and Accrued Environmental Costs, for a summary of our
accrued environmental liabilities.

Legal Proceedings
Our legal organization applies its knowledge, experience and professional judgment to the specific characteristics of our cases, employing a litigation
management process to manage and monitor the legal proceedings against us. Our process facilitates the early evaluation and quantification of potential
exposures in individual cases. This process also enables us to track those cases that have been scheduled for trial and/or mediation. Based on professional
judgment and experience in using these litigation management tools and available information about current developments in all our cases, our legal
organization regularly assesses the adequacy of current accruals and determines if adjustment of existing accruals, or establishment of new accruals, is
required.
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Other Contingencies
We have contingent liabilities resulting from throughput agreements with pipeline and processing companies not associated with financing arrangements.
Under these agreements, we may be required to provide any such company with additional funds through advances and penalties for fees related to throughput
capacity not utilized. In addition, at December 31, 2012, we had performance obligations secured by letters of credit of $852 million (issued as direct bank
letters of credit) related to various purchase commitments for materials, supplies, commercial activities and services incident to the ordinary conduct of
business.

In 2007, we announced we had been unable to reach agreement with respect to our migration to an empresa mixta structure mandated by the Venezuelan
government’s Nationalization Decree. As a result, Venezuela’s national oil company, Petróleos de Venezuela S.A. (PDVSA), or its affiliates, directly assumed
control over ConocoPhillips’ interests in the Petrozuata and Hamaca heavy oil ventures and the offshore Corocoro development project. In response to this
expropriation, we filed a request for international arbitration on November 2, 2007, with the World Bank’s International Centre for Settlement of Investment
Disputes (ICSID). An arbitration hearing was held before an ICSID tribunal during the summer of 2010, and we anticipate an interim decision on key legal
and factual issues in 2013. In a separate commercial arbitration from the Company’s ICSID claim discussed above, an International Chamber of Commerce
(ICC) tribunal issued a decision in favor of the Company in September 2012, finding PDVSA owed $67 million for pre-expropriation breaches of the
Petrozuata project agreements. In November 2012, based on the ICC tribunal ruling, PDVSA paid ConocoPhillips $68 million, including post-judgment
interest, which resulted in a $61 million after-tax earnings increase. The Company also recognized additional income of $173 million after-tax, associated with
the reversal of a related contingent liability accrual, which is recorded in the “Other income” line on our consolidated income statement.

In 2008, Burlington Resources, Inc., a wholly owned subsidiary of ConocoPhillips, initiated arbitration before ICSID against The Republic of Ecuador, as a
result of the newly enacted Windfall Profits Tax Law and government-mandated renegotiation of our production sharing contracts. Despite a restraining order
issued by ICSID, Ecuador confiscated the crude oil production of Burlington and its co-venturer and sold the illegally seized crude oil. In 2009, Ecuador took
over operations in Blocks 7 and 21, fully expropriating our assets. In June 2010, the ICSID tribunal concluded it has jurisdiction to hear the expropriation
claim. On April 24, 2012, Ecuador filed a supplemental counterclaim asserting environmental damages, which we believe are not material. The ICSID tribunal
issued a decision on liability on December 14, 2012, in favor of Burlington, finding that Ecuador’s seizure of Blocks 7 and 21 was an unlawful expropriation
in violation of the Ecuador-U.S. Bilateral Investment Treaty. An additional arbitration phase will take place to determine the damages owed to ConocoPhillips
for Ecuador’s actions.

ConocoPhillips served a Notice of Arbitration on the Timor-Leste Minister of Finance in October 2012 for outstanding disputes related to a series of tax
assessments. Between 2010 and 2012, ConocoPhillips has paid, under protest, tax assessments totaling approximately $227 million, which are primarily
recorded in the “Investments and long-term receivables” line on our December 31, 2012, consolidated balance sheet. The arbitration will be conducted in
Singapore under the United Nations Commission on International Trade Laws (UNCITRAL) arbitration rules, pursuant to the terms of the Tax Stability
Agreement with the Timor-Leste Government. The arbitration process is currently underway. Future impacts on our business are not known at this time.

Long-Term Throughput Agreements and Take-or-Pay Agreements
We have certain throughput agreements and take-or-pay agreements in support of financing arrangements. The agreements typically provide for natural gas or
crude oil transportation to be used in the ordinary course of the Company’s business. The aggregate amounts of estimated payments under these various
agreements are: 2013—$137 million; 2014—$136 million; 2015—$127 million; 2016—$28 million; 2017—$28 million; and 2018 and after—$158
million. Total payments under the agreements were $130 million in 2012, $429 million in 2011 and $216 million in 2010.
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Note 15—Derivative and Financial Instruments

We use futures, forwards, swaps and options in various markets to meet our customer needs and capture market opportunities. Our commodity business
primarily consists of natural gas, crude oil, bitumen, LNG and natural gas liquids. Under our current business model, we are not required to register as a
Swap Dealer or Major Swap Participant.

Our derivative instruments are held at fair value on our consolidated balance sheet. Where these balances have the right of setoff, they are presented net. Related
cash flows are recorded as operating activities on the consolidated statement of cash flows. On the consolidated income statement, realized and unrealized gains
and losses are recognized either on a gross basis if directly related to our physical business or a net basis if held for trading. Gains and losses related to
contracts that meet and are designated with the normal purchase normal sale exception are recognized upon settlement. We generally apply this exception to
eligible crude contracts. We do not use hedge accounting for our commodity derivatives.

The following table presents the gross fair values of our commodity derivatives, excluding collateral, and the line items where they appear on our consolidated
balance sheet:
 
           Millions of Dollars         

   2012   2011  
Assets     
Prepaid expenses and other current assets   $ 1,538    4,433  
Other assets    105    415  
Liabilities     
Other accruals    1,509    4,350  
Other liabilities and deferred credits    99    374  

The gains (losses) incurred from commodity derivatives, and the line items where they appear on our consolidated income statement were:
 
           Millions of Dollars         

   2012  2011  2010  

Sales and other operating revenues   $ (291)           907   (964)  
Other income    (1)   (9)   (5)  
Purchased commodities            214   (729)           915  

The table below summarizes our material net exposures resulting from outstanding commodity derivative contracts.
 

   

            Open Position             
Long/(Short)  

   2012  2011  
Commodity    
Crude oil, refined products and natural gas liquids (millions of barrels)    -    (13)  
Natural gas and power (billions of cubic feet equivalent)    

Fixed price    (48)   (57) 
Basis    125   (25) 

Foreign Currency Exchange Derivatives
We have foreign currency exchange rate risk resulting from international operations. Our foreign currency exchange derivative activity primarily consists of
transactions designed to mitigate our cash-related and
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foreign currency exchange rate exposures, such as firm commitments for capital programs or local currency tax payments, dividends, and cash returns from
net investments in foreign affiliates. We do not elect hedge accounting on our foreign currency exchange derivatives.

The following table presents the gross fair values of our foreign currency exchange derivatives, excluding collateral, and the line items where they appear on
our consolidated balance sheet:
 
           Millions of Dollars         

   2012   2011  
Assets     
Prepaid expenses and other current assets   $     32    12  
Other assets    -     1  
Liabilities     
Other accruals    2    23  
Other liabilities and deferred credits    1    -   

The (gains) losses from foreign currency exchange derivatives incurred, and the line items where they appear on our consolidated income statement were:
 
           Millions of Dollars         

   2012  2011  2010  

Foreign currency transaction (gains) losses   $ (138)   (9)   115  

We had the following net notional position of outstanding foreign currency exchange derivatives:
 

   

In Millions
        Notional Currency         

   2012   2011  
Foreign Currency Exchange Derivatives     
Sell U.S. dollar, buy other currencies*   USD         2,573    1,949  
Sell euro, buy other currencies**   EUR -     61  
Buy U.S. dollar, sell other currencies***   USD 140    -   
Buy euro, sell British pound   EUR 96    -   
    *Primarilyeuro, Canadian dollar, Norwegian krone and British pound.
  **Primarily Norwegian krone and British pound.
***Primarily Canadian dollar, euro and Norwegian krone.

Financial Instruments
We invest excess cash in financial instruments with maturities based on our cash forecasts for the various currency pools we manage. The maturities of these
investments may from time to time extend beyond 90 days. The types of financial instruments include:
 
 •  Time deposits: Interest bearing deposits placed with approved financial institutions.

 
•  Commercial paper: Unsecured promissory notes issued by a corporation, commercial bank, or government agency purchased at a discount, maturing at

par.

These financial instruments appear in the “Cash and cash equivalents” line of our consolidated balance sheet if the maturities at the time we made the
investments were 90 days or less; otherwise, these held-to-maturity investments are included in the “Short-term investments” line. At December 31, we held the
following financial instruments:
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   Millions of Dollars  

   Carrying Amount  

   Cash and Cash Equivalents   Short-Term Investments  

   2012    2011   2012    2011  

Cash   $ 829    1,169   -     -   
Time Deposits        
Remaining maturities from 1 to 90 days    2,789    4,318   -     349  
Commercial Paper        
Remaining maturities from 1 to 90 days    -    293   -     232  

  $   3,618    5,780   -     581  

In conjunction with the separation of our Downstream business, we received a special cash distribution from Phillips 66 of $7,818 million. See Note 2
—Discontinued Operations, for additional information. At December 31, 2012, the unused amount of the special cash distribution was $748 million and is
designated as “Restricted cash” on our consolidated balance sheet. At December 31, 2012, the funds in the restricted cash account were invested in money
market funds with maturities within 90 days from December 31, 2012.

Credit Risk
Financial instruments potentially exposed to concentrations of credit risk consist primarily of cash equivalents, over-the-counter (OTC) derivative contracts
and trade receivables. Our cash equivalents and short-term investments are placed in high-quality commercial paper, money market funds, government debt
securities and time deposits with major international banks and financial institutions.

The credit risk from our OTC derivative contracts, such as forwards and swaps, derives from the counterparty to the transaction. Individual counterparty
exposure is managed within predetermined credit limits and includes the use of cash-call margins when appropriate, thereby reducing the risk of significant
nonperformance. We also use futures, swaps and option contracts that have a negligible credit risk because these trades are cleared with an exchange
clearinghouse and subject to mandatory margin requirements until settled; however, we are exposed to the credit risk of those exchange brokers for receivables
arising from daily margin cash calls, as well as for cash deposited to meet initial margin requirements.

Our trade receivables result primarily from our petroleum operations and reflect a broad national and international customer base, which limits our exposure to
concentrations of credit risk. The majority of these receivables have payment terms of 30 days or less, and we continually monitor this exposure and the
creditworthiness of the counterparties. We do not generally require collateral to limit the exposure to loss; however, we will sometimes use letters of credit,
prepayments, and master netting arrangements to mitigate credit risk with counterparties that both buy from and sell to us, as these agreements permit the
amounts owed by us or owed to others to be offset against amounts due us.

Certain of our derivative instruments contain provisions that require us to post collateral if the derivative exposure exceeds a threshold amount. We have
contracts with fixed threshold amounts and other contracts with variable threshold amounts that are contingent on our credit rating. The variable threshold
amounts typically decline for lower credit ratings, while both the variable and fixed threshold amounts typically revert to zero if we fall below investment
grade. Cash is the primary collateral in all contracts; however, many also permit us to post letters of credit as collateral, such as transactions administered
through the New York Mercantile Exchange or IntercontinentalExchange.

The aggregate fair value of all derivative instruments with such credit risk-related contingent features that were in a liability position on December 31, 2012,
was $130 million, for which no collateral was posted. If our credit rating were lowered one level from its “A” rating (per Standard and Poor’s) on December 31,
2012, we
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would be required to post no additional collateral to our counterparties. If we were downgraded below investment grade, we would be required to post $130
million of additional collateral, either with cash or letters of credit.

Note 16—Fair Value Measurement

We carry a portion of our assets and liabilities at fair value that are measured at a reporting date using an exit price (i.e., the price that would be received to sell
an asset or paid to transfer a liability) and disclosed according to the quality of valuation inputs under the following hierarchy:
 
 •  Level 1: Quoted prices (unadjusted) in an active market for identical assets or liabilities.
 •  Level 2: Inputs other than quoted prices that are directly or indirectly observable.
 •  Level 3: Unobservable inputs that are significant to the fair value of assets or liabilities.

The classification of an asset or liability is based on the lowest level of input significant to its fair value. Those that are initially classified as Level 3 are
subsequently reported as Level 2 when the fair value derived from unobservable inputs is inconsequential to the overall fair value, or if corroborated market
data becomes available. Assets and liabilities that are initially reported as Level 2 are subsequently reported as Level 3 if corroborated market data is no longer
available. Transfers occur at the end of the reporting period. There were no material transfers in or out of Level 1.

Recurring Fair Value Measurement
Financial assets and liabilities reported at fair value on a recurring basis primarily include commodity derivatives and certain investments to support
nonqualified deferred compensation plans. The deferred compensation investments are measured at fair value using unadjusted prices available from national
securities exchanges; therefore, these assets are categorized as Level 1 in the fair value hierarchy. Level 1 derivative assets and liabilities primarily represent
exchange-traded futures and options that are valued using unadjusted prices available from the underlying exchange. Level 2 derivative assets and liabilities
primarily represent OTC swaps, options and forward purchase and sale contracts that are valued using adjusted exchange prices, prices provided by brokers
or pricing service companies that are all corroborated by market data. Level 3 derivative assets and liabilities consist of OTC swaps, options and forward
purchase and sale contracts that are long term in nature and where a significant portion of fair value is calculated from underlying market data that is not
readily available. The derived value uses industry standard methodologies that may consider the historical relationships among various commodities, modeled
market prices, time value, volatility factors and other relevant economic measures. The use of these inputs results in management’s best estimate of fair value.
Level 3 activity was not material.
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The following table summarizes the fair value hierarchy for gross financial assets and liabilities (i.e., unadjusted where the right of setoff exists for commodity
derivatives accounted for at fair value on a recurring basis):
 
   Millions of Dollars  

   December 31, 2012    December 31, 2011  

       Level 1   Level 2   Level 3   Total       Level 1   Level 2   Level 3   Total 
Assets                 
Deferred compensation investments   $ 305    -     -     305    336    -     -     336  
Commodity derivatives    1,052    567    18    1,637    2,807    1,947    72    4,826  
Total assets   $ 1,357    567    18    1,942    3,143    1,947    72    5,162  

Liabilities                 
Commodity derivatives   $ 1,031    567    4    1,602    2,970    1,722    10    4,702  
Total liabilities   $     1,031    567    4    1,602    2,970    1,722    10    4,702  

Non-Recurring Fair Value Measurement

The following table summarizes the fair value hierarchy by major category for assets accounted for at fair value on a non-recurring basis:
 
   Millions of Dollars  

       

Fair Value
Measurements Using      

           Fair Value*   

Level 1
Inputs   

Level 3
Inputs   

Before-Tax
Loss 

Year ended December 31, 2012         
Net PP&E (held for sale)   $ 6,116     6,116    -     798  
Net PP&E (held for use)    95     -     95    134  

Year ended December 31, 2011         
Net PP&E (held for use) **   $ 162     -     162    265  
Equity method investments ***    274     -     274    399  
Cost method investments    2     2    -     8  
    *Represents the fair value at the time of the impairment.
  **Before-tax loss includes $1 million related to discontinued operations.
***Before-tax loss includes $4 million related to discontinued operations.

2012
Net PP&E held for sale was written down to fair value, less costs to sell. The fair value of each asset was determined by its binding negotiated selling price.

Net PP&E held for use is comprised of various producing properties impaired to their individual fair values. The fair values were determined by the use of
internal discounted cash flow models using estimates of future production, prices from futures exchanges and pricing service companies, costs and a discount
rate believed to be consistent with those used by principal market participants.
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2011
During 2011, net PP&E held for use with a carrying amount of $427 million was written down to a fair value of $162 million, resulting in a before-tax loss
of $265 million. The fair values were determined by the use of internal discounted cash flow models using estimates of future production, prices, costs and a
discount rate believed to be consistent with those used by principal market participants and cash flow multiples for similar assets and alternative use.

Also during 2011, certain equity method investments were determined to have fair values below their carrying amount, and the impairments were considered to
be other than temporary. This primarily included an investment associated with our Other International segment with a book value of $651 million, which
was written down to its fair value of $256 million, resulting in a charge of $395 million before-tax. This was included in the “Equity in earnings of
affiliates” line of our consolidated income statement. The fair value was determined by the application of an internal discounted cash flow model using
estimates of future production, prices, costs and a discount rate believed to be consistent with those used by principal market participants. In addition, the fair
value was determined by the comparison of market data for certain similar undeveloped properties.

Reported Fair Values of Financial Instruments
We used the following methods and assumptions to estimate the fair value of financial instruments:
 

 
•  Cash and cash equivalents, restricted cash and short-term investments: The carrying amount reported on the balance sheet approximates fair

value.

 
•  Accounts and notes receivable (including long-term and related parties): The carrying amount reported on the balance sheet approximates fair

value. The valuation technique and methods used to estimate the fair value of the current portion of fixed-rate related party loans is consistent with
Loans and advances—related parties.

 
•  Loans and advances—related parties: The carrying amount of floating-rate loans approximates fair value. The fair value of fixed-rate loan activity

is measured using market observable data and is categorized as Level 2 in the fair value hierarchy. See Note 6—Investments, Loans and Long-
Term Receivables, for additional information.

 
•  Accounts payable (including related parties) and floating-rate debt: The carrying amount of accounts payable and floating-rate debt reported on the

balance sheet approximates fair value. The valuation technique and methods used to estimate the fair value of the current portion of the joint
venture acquisition obligation is consistent with the methodology below.

 
•  Fixed-rate debt: The estimated fair value of fixed-rate debt is measured using prices available from a pricing service that is corroborated by market

data; therefore, these liabilities are categorized as Level 2 in the fair value hierarchy.

 

•  Joint venture acquisition obligation—related party: Fair value is estimated based on the net present value of the future cash flows as a Level 2 fair
value, discounted at December 31, 2012, and December 31, 2011, effective yield rates of 0.7 percent and 1.24 percent, respectively, based on
yields of U.S. Treasury securities of similar average duration adjusted for our average credit risk spread and the amortizing nature of the
obligation principal. See Note 12—Joint Venture Acquisition Obligation, for additional information.
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The following table summarizes the net fair value of financial instruments (i.e., adjusted where the right of setoff exists for commodity derivatives):
 

   Millions of Dollars  

   Carrying Amount    Fair Value  

   2012   2011   2012   2011 
Financial assets         
Deferred compensation investments   $ 305    336    305    336 
Commodity derivatives    221    814    221    814 
Total loans and advances—related parties    1,697    1,793    1,916    1,994 
Financial liabilities         
Total debt, excluding capital leases    21,709    22,592    26,349    27,065 
Total joint venture acquisition obligation    3,582    4,314    3,968    4,820 
Commodity derivatives    199    446    199    446 

At December 31, 2012, commodity derivative assets and liabilities appear net of $29 million of obligations to return cash collateral and $16 million of rights
to reclaim cash collateral, respectively. At December 31, 2011, commodity derivative assets and liabilities appear net of no obligations to return cash collateral
and $244 million of rights to reclaim cash collateral.

Note 17—Equity

Common Stock
The changes in our shares of common stock, as categorized in the equity section of the balance sheet, were:
 
   Shares  

   2012  2011  2010 
Issued     
Beginning of year    1,749,550,587   1,740,529,279   1,733,345,558  
Distributed under benefit plans    12,697,362   9,021,308   7,183,721  
End of year    1,762,247,949   1,749,550,587   1,740,529,279  
Held in Treasury     
Beginning of year    463,880,628   272,873,537   208,346,815  
Repurchase of common stock    79,904,400   155,453,382   64,526,722  
Distributed under benefit plans    (1,554,355)   (475,696)   -   
Transfer from grantor trust    -    36,029,405   -   
End of year    542,230,673   463,880,628   272,873,537  
Held in Grantor Trusts     
Beginning of year    -    36,890,375   38,742,261  
Repurchase of common stock    -    (157,470)   -   
Distributed under benefit plans    -    (703,500)   (1,776,873)  
Transfer to treasury stock    -    (36,029,405)   -   
Other    -    -    (75,013)  
End of year    -    -    36,890,375  
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Preferred Stock

We have authorized 500 million shares of preferred stock, par value $.01 per share, none of which was issued or outstanding at December 31, 2012 or 2011.

Noncontrolling Interests

At December 31, 2012 and 2011, we had outstanding $440 million and $510 million, respectively, of equity in less-than-wholly owned consolidated
subsidiaries held by noncontrolling interest owners. At December 31, 2012, the entire amount was related to Darwin LNG, an operating joint venture we
control, located in Australia’s Northern Territory. At December 31, 2011, $482 million was related to Darwin LNG and $28 million was related to
discontinued operations.

Note 18—Non-Mineral Leases

The company leases ocean transport vessels, tugboats, barges, corporate aircraft, drilling equipment, computers, office buildings and other facilities and
equipment. Certain leases include escalation clauses for adjusting rental payments to reflect changes in price indices, as well as renewal options and/or options
to purchase the leased property for the fair market value at the end of the lease term. There are no significant restrictions imposed on us by the leasing
agreements with regard to dividends, asset dispositions or borrowing ability. Leased assets under capital leases were not significant in any period presented.

At December 31, 2012, future minimum rental payments due under noncancelable leases were:
 

   

Millions
of Dollars  

  2013     $ 477   
  2014    580   
  2015    380   
  2016    314   
  2017    110   
  Remaining years    290   
  Total    2,151   
  Less income from subleases    24   
  Net minimum operating lease payments     $ 2,127   

Operating lease rental expense for the years ended December 31 was:
 

   Millions of Dollars  

   2012  2011  2010 
Total rentals*   $ 282   304   267  
Less sublease rentals    (15)   (14)   (14)  

  $ 267   290   253  
*Includes $3 million, $29 million and $16 million of contingent rentals in 2012, 2011 and 2010, respectively. Contingent rentals primarily are related to drilling equipment and are
based on usage or volume of product sold.
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Note 19—Employee Benefit Plans

Pension and Postretirement Plans

In connection with the separation of the Downstream business, ConocoPhillips entered into an Employee Matters Agreement with Phillips 66, see Note 2
—Discontinued Operations, which provides that employees of Phillips 66 no longer participate in benefit plans sponsored or maintained by ConocoPhillips
as of the separation date. Upon separation, the ConocoPhillips pension and postretirement plans transferred assets and obligations to the Phillips 66 plans
resulting in a net decrease in sponsored pension and postretirement plan obligations of $1,127 million. Additionally, as a result of the transfer of unrecognized
losses to Phillips 66, deferred income taxes and other comprehensive income decreased $335 million and $570 million, respectively.

An analysis of the projected benefit obligations for our pension plans and accumulated benefit obligations for our postretirement health and life insurance
plans follows:
 

   Millions of Dollars  

   Pension Benefits   Other Benefits  

   2012   2011   2012   2011  

   U.S.  Int’l.  U.S.  Int’l.       
Change in Benefit Obligation        
Benefit obligation at January 1   $ 6,175   3,484   5,539   3,206   926   862  
Service cost    170   91   225   98   6   10  
Interest cost    186   152   247   178   33   42  
Plan participant contributions    -    7   -    5   23   23  
Government subsidy    -    -    -    -    -    4  
Separation of Downstream business    (2,464)   (653)   -    -    (199)   -   
Plan amendments    -    -    -    (53)   -    35  
Actuarial loss    735   297   642   195   47   20  
Benefits paid    (577)   (113)   (478)   (116)   (72)   (68)  
Foreign currency exchange rate change    -    173   -    (29)   1   (2)  
Benefit obligation at December 31*   $ 4,225   3,438   6,175   3,484   765   926  
*Accumulated benefit obligation portion of above at

December 31:   $ 3,710   2,972   5,363   2,939   

Change in Fair Value of Plan Assets        
Fair value of plan assets at January 1   $ 4,149   2,722   3,890   2,581   -    -   
Actual return on plan assets    509   267   64   53   -    -   
Company contributions    363   204   673   226   49   41  
Plan participant contributions    -    7   -    5   23   23  
Government subsidy    -    -    -    -    -    4  
Separation of Downstream business    (1,712)   (479)   -    -    -    -   
Benefits paid    (577)   (113)   (478)   (116)   (72)   (68)  
Foreign currency exchange rate change    -    152   -    (27)   -    -   
Fair value of plan assets at December 31   $ 2,732   2,760   4,149   2,722   -    -   
Funded Status   $ (1,493)   (678)   (2,026)   (762)   (765)   (926)  
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   Millions of Dollars  

   Pension Benefits   Other Benefits  

   2012   2011   2012   2011  

   U.S.    Int’l.    U.S.    Int’l.    
Amounts Recognized in the

Consolidated Balance Sheet at
December 31        

Noncurrent assets   $  -    94   -    94   -    -   
Current liabilities    (21)   (8)   (118)   (5)   (54)   (62)  
Noncurrent liabilities    (1,472)   (764)   (1,908)   (851)   (711)   (864)  
Total recognized   $ (1,493)   (678)   (2,026)   (762)   (765)   (926)  

Weighted-Average Assumptions Used to
Determine Benefit Obligations at
December 31        

Discount rate    3.55 %   4.50   4.30   4.90   3.55   4.40  
Rate of compensation increase    4.75   4.45   4.25   4.30   -    -   

Weighted-Average Assumptions Used to
Determine Net Periodic Benefit Cost for
Years Ended December 31        

Discount rate    4.00 %   4.95   4.65   5.40   4.25   5.00  
Expected return on plan assets    7.00   6.10   7.00   6.40   -    -   
Rate of compensation increase    4.50   4.50   4.00   4.10   -    -   

For both U.S. and international pensions, the overall expected long-term rate of return is developed from the expected future return of each asset class, weighted
by the expected allocation of pension assets to that asset class. We rely on a variety of independent market forecasts in developing the expected rate of return for
each class of assets.

Included in accumulated other comprehensive income at December 31 were the following before-tax amounts that had not been recognized in net periodic benefit
cost:
 

   Millions of Dollars  

   Pension Benefits   Other Benefits  

   2012   2011   2012   2011  

   U.S.   Int’l.  U.S.   Int’l.       
Unrecognized net actuarial loss (gain)   $ 1,509    758   2,240    705   29   (26)  
Unrecognized prior service cost (credit)    28    (60)   52    (78)   (12)   (13)  
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   Millions of Dollars  

   Pension Benefits   Other Benefits  

   2012   2011       2012  2011 

       U.S.  Int’l.      U.S.  Int’l.       
Sources of Change in Other

Comprehensive Income        
Net loss arising during the period   $ (450)   (206)   (858)   (307)   (48)   (20) 
Separation of Downstream business            810   94   -    -    (7)   -  
Amortization of (gain) loss included in income*    371   59   185   46   -    (5) 
Net change during the period   $ 731   (53)   (673)   (261)   (55)   (25) 
Prior service (cost) credit arising during the period   $  -    2   -    53   -    (34) 
Separation of Downstream business    17   (12)   -    -    3   -  
Amortization of prior service cost (credit) included in income    7   (8)   9   -    (4)   (7) 
Net change during the period   $ 24   (18)   9   53   (1)   (41) 
* Includes settlement losses recognized during the period.

Amounts included in accumulated other comprehensive income at December 31, 2012, that are expected to be amortized into net periodic postretirement cost
during 2013 are provided below:
 
   Millions of Dollars  

   Pension Benefits   Other Benefits  

   U.S.   Int’l.       
Unrecognized net actuarial loss   $ 151    76     3 
Unrecognized prior service cost (credit)    6    (8)     (4) 

For our tax-qualified pension plans with projected benefit obligations in excess of plan assets, the projected benefit obligation, the accumulated benefit
obligation, and the fair value of plan assets were $6,278 million, $5,602 million, and $4,537 million, respectively, at December 31, 2012, and $8,481
million, $7,377 million, and $6,098 million, respectively, at December 31, 2011.

For our unfunded nonqualified key employee supplemental pension plans, the projected benefit obligation and the accumulated benefit obligation were $525
million and $382 million, respectively, at December 31, 2012, and were $499 million and $374 million, respectively, at December 31, 2011.
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The components of net periodic benefit cost of all defined benefit plans are presented in the following table:
 
   Millions of Dollars  

   Pension Benefits   Other Benefits  

   2012   2011   2010       2012  2011  2010 

   U.S.  Int’l.  U.S.  Int’l.  U.S.  Int’l.          
Components of Net

Periodic Benefit Cost           
Service cost   $ 170   91   225   98   229   90   6   10   11  
Interest cost            186   152   247   178   260   169   33   42   46  
Expected return on plan assets    (223)   (158)   (280)   (175)   (224)   (147)   -    -    -   
Amortization of prior service cost (credit)    7   (8)   9   -    10   2   (4)   (7)   3  
Recognized net actuarial loss (gain)    191   59   165   46   167   5 5   -    (5)   (7)  
Net periodic benefit cost   $ 331   136   366   147   442   169   35   40   53  

In addition to the above, we recognized pension settlement losses of $181 million (including $24 million in discontinued operations) in 2012 and $21 million
in 2011. None was recognized in 2010. In 2012, lump-sum benefit payments from the U.S. qualified pension plan exceeded the sum of service and interest
costs for that plan and led to an increase in settlement losses.

In determining net pension and other postretirement benefit costs, we amortize prior service costs on a straight-line basis over the average remaining service
period of employees expected to receive benefits under the plan. For net actuarial gains and losses, we amortize 10 percent of the unamortized balance each year.

We have multiple nonpension postretirement benefit plans for health and life insurance. The health care plans are contributory and subject to various cost
sharing features, with participant and company contributions adjusted annually; the life insurance plans are noncontributory. The measurement of the
accumulated postretirement benefit obligation assumes a health care cost trend rate of 7.5 percent in 2012 that declines to 5 percent by 2023. A one-percentage-
point change in the assumed health care cost trend rate would be immaterial to ConocoPhillips.

Plan Assets—We follow a policy of broadly diversifying pension plan assets across asset classes, investment managers, and individual holdings. As a
result, our plan assets have no significant concentrations of credit risk. Asset classes that are considered appropriate include U.S. equities, non-U.S. equities,
U.S. fixed income, non-U.S. fixed income, real estate and private equity investments. Plan fiduciaries may consider and add other asset classes to the
investment program from time to time. The target allocations for plan assets are 59 percent equity securities, 37 percent debt securities and 4 percent real estate.
Generally, the plan investments are publicly traded, therefore minimizing liquidity risk in the portfolio.

The following is a description of the valuation methodologies used for the pension plan assets. There have been no changes in the methodologies used at
December 31, 2012 and 2011.
 
 •  Fair values of equity securities and government debt securities categorized in Level 1 are primarily based on quoted market prices.

 

•  Fair values of corporate debt securities, agency and mortgage-backed securities and government debt securities categorized in Level 2 are estimated
using recently executed transactions and quoted market prices. If there have been no market transactions in a particular fixed income security, its
fair value is calculated by pricing models that benchmark the security against other securities with actual market prices. When observable quoted
market prices are not available, fair value is based on
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pricing models that use something other than actual market prices (e.g., observable inputs such as benchmark yields, reported trades and issuer
spreads for similar securities), and these securities are categorized in Level 3 of the fair value hierarchy.

 •  Fair values of investments in common/collective trusts are determined by the issuer of each fund based on the fair value of the underlying assets.
 •  Fair values of mutual funds are based on quoted market prices, which represent the net asset value of shares held.

 
•  Cash is valued at cost, which approximates fair value. Fair values of international cash equivalents categorized in Level 2 are valued using

observable yield curves, discounting and interest rates. U.S. cash balances held in the form of short-term fund units that are redeemable at the
measurement date are categorized as Level 2.

 
•  Fair values of exchange-traded derivatives classified in Level 1 are based on quoted market prices. For other derivatives classified in Level 2, the

values are generally calculated from pricing models with market input parameters from third-party sources.
 •  Private equity funds are valued at net asset value as determined by the issuer based on the fair value of the underlying assets.

 
•  Fair values of insurance contracts are valued at the present value of the future benefit payments owed by the insurance company to the plans’

participants.

 
•  Fair values of real estate investments are valued using real estate valuation techniques and other methods that include reference to third-party

sources and sales comparables where available.

 

•  A portion of U.S. pension plan assets is held as a participating interest in an insurance annuity contract, which is calculated as the market value
of investments held under this contract, less the accumulated benefit obligation covered by the contract. The participating interest is classified as
Level 3 in the fair value hierarchy, as the fair value is determined via a combination of quoted market prices, recently executed transactions, and
an actuarial present value computation for contract obligations. At December 31, 2012, the participating interest in the annuity contract was
valued at $133 million and consisted of $358 million in debt securities, less $225 million for the accumulated benefit obligation covered by the
contract. At December 31, 2011, the participating interest in the annuity contract was valued at $144 million and consisted of $391 million in
debt securities, less $247 million for the accumulated benefit obligation covered by the contract. The net change from 2011 to 2012 is due to a
decrease in the fair value of the underlying investments of $33 million and a decrease in the present value of the contract obligation of $22 million.
The participating interest is not available for meeting general pension benefit obligations in the near term. No future company contributions are
required and no new benefits are being accrued under this insurance annuity contract.
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The fair values of our pension plan assets at December 31, by asset class were as follows:
 
   Millions of Dollars  

   U.S.    International  

   Level 1   Level 2   Level 3   Total   Level 1   Level 2   Level 3   Total 
2012                 
Equity Securities                 

U.S.   $ 875    -     -     875    443    -     -     443  
International    587    -     -     587    381    -     -     381  
Common/collective trusts    -     472    -     472    -     195    -     195  
Mutual funds    -     -     -     -     319    -     -     319  

Debt Securities                 
Government    146    54    -     200    496    -     -     496  
Corporate    -     306    2    308    -     155    1    156  
Agency and mortgage-backed securities    -     59    -     59    -     29    -     29  
Common/collective trusts    -     -     -     -     -     314    -     314  
Mutual funds    -     -     -     -     155    -     -     155  

Cash and cash equivalents    -     94    -     94    22    18    -     40  
Private equity funds    -     -     4    4    -     -     18    18  
Derivatives    -     1    -     1    10    13    -     23  
Real estate    -     -     -     -     -     -     183    183  
Total*   $ 1,608    986    6    2,600    1,826    724    202    2,752  
* Excludes the participating interest in the insurance annuity contract with a net asset value of $133 million and net receivables related to security transactions of $7 million.    

2011                 
Equity Securities                 

U.S.   $1,251    -     -     1,251    413    -     -     413  
International    803    -     -     803    413    -     -     413  
Common/collective trusts    -     634    -     634    -     234    -     234  
Mutual funds    -     -     -     -     246    -     -     246  

Debt Securities                 
Government    311    81    -     392    532    -     -     532  
Corporate    -     551    3    554    -     122    1    123  
Agency and mortgage-backed securities    -     105    -     105    -     43    -     43  
Common/collective trusts    -     -     -     -     -     346    -     346  
Mutual funds    -     -     -     -     130    -     -     130  

Cash and cash equivalents    -     249    -     249    32    26    -     58  
Private equity funds    -     -     4    4    -     -     13    13  
Derivatives    -     -     -     -     -     11    -     11  
Insurance contracts    -     -     -     -     -     -     15    15  
Real estate    -     -     -     -     -     -     139    139  
Total*   $2,365    1,620    7    3,992    1,766    782    168    2,716  
*Excludes the participating interest in the insurance annuity contract with a net asset value of $144 million and net receivables related to security transactions of $19 million.

Level 3 activity was not material.

Our funding policy for U.S. plans is to contribute at least the minimum required by the Employee Retirement Income Security Act of 1974 and the Internal
Revenue Code of 1986, as amended. Contributions to foreign plans are dependent upon local laws and tax regulations. In 2013, we expect to contribute
approximately $275
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million to our domestic qualified and nonqualified pension and postretirement benefit plans and $210 million to our international qualified and nonqualified
pension and postretirement benefit plans.

The following benefit payments, which are exclusive of amounts to be paid from the insurance annuity contract and which reflect expected future service, as
appropriate, are expected to be paid:
 
   Millions of Dollars  

   Pension Benefits        Other Benefits 

   U.S.   Int’l.     
2013   $ 375    118    62 
2014    370    126    63 
2015    366    137    63 
2016    370    141    63 
2017    399    146    63 
2018-2022    2,067    897    291 

Defined Contribution Plans
Most U.S. employees are eligible to participate in the ConocoPhillips Savings Plan (CPSP). Employees can deposit up to 75 percent of their eligible pay up to
the statutory limit ($17,000 in 2012) in the thrift feature of the CPSP to a choice of approximately 38 investment funds. Through 2012, ConocoPhillips
matched contribution deposits, up to 1.25 percent of eligible pay. Company contributions charged to expense related to continuing and discontinued operations
for the CPSP and predecessor plans, excluding the stock savings feature (discussed below), were $16 million in 2012, $25 million in 2011, and $24 million
in 2010.

The stock savings feature of the CPSP is a leveraged employee stock ownership plan. Through 2012, employees could elect to participate in the stock savings
feature by contributing 1 percent of eligible pay and receiving an allocation of shares of common stock proportionate to the amount of contribution.

In 1990, the Long-Term Stock Savings Plan of Phillips Petroleum Company (now the stock savings feature of the CPSP) borrowed funds that were used to
purchase previously unissued shares of company common stock. Since the Company guarantees the CPSP’s borrowings, the unpaid balance is reported as a
liability of the Company and unearned compensation is shown as a reduction of common stockholders’ equity. Dividends on all shares are charged against
retained earnings. The debt is serviced by the CPSP from company contributions and dividends received on certain shares of common stock held by the plan,
including all unallocated shares. The shares held by the stock savings feature of the CPSP are released for allocation to participant accounts based on debt
service payments on CPSP borrowings. In 2012, the final debt service payment was made and all remaining unallocated shares were released for allocation to
participant accounts.

We recognize interest expense as incurred and compensation expense based on the fair value of the stock contributed or on the cost of the unallocated shares
released, using the shares-allocated method. We recognized total CPSP expense related to continuing and discontinued operations to the stock savings feature of
$104 million, $77 million and $92 million in 2012, 2011 and 2010, respectively, all of which was compensation expense. In 2012 and 2011, we made cash
contributions to the CPSP of $5 million and $4 million, respectively. No cash contributions were made in 2010. In 2011 and 2010, we contributed 660,755
shares and 1,776,873 shares, respectively, of company common stock from the Compensation and Benefits Trust. The shares had a fair value of $84
million and $103 million, respectively. In 2012 and 2011, we contributed 1,554,355 and 475,696 shares, respectively, of company common stock from
treasury stock. Dividends used to service debt were $10 million, $45 million and $41 million in 2012, 2011 and 2010, respectively. These dividends reduced
the amount of compensation expense recognized each period. Interest incurred on the CPSP debt in 2012, 2011 and 2010 was $0.1 million, $1 million and
$2 million, respectively.
 

119



Table of Contents

The total CPSP stock savings feature shares as of December 31 were:
 
   2012   2011 
Unallocated shares    -     811,963  
Allocated shares    11,246,660    19,315,372  
Total shares    11,246,660    20,127,335  

The fair value of unallocated shares at December 31, 2011 was $59 million.

Starting in 2013, employees who participate in the CPSP and contribute 1 percent of their eligible pay will receive a 9 percent company cash match. CPSP will
no longer have a stock savings feature.

We have several defined contribution plans for our international employees, each with its own terms and eligibility depending on location. Total compensation
expense related to continuing and discontinued operations recognized for these international plans was approximately $56 million in 2012 and 2011 and
$52 million in 2010.

Share-Based Compensation Plans
The 2011 Omnibus Stock and Performance Incentive Plan of ConocoPhillips (the Plan) was approved by shareholders in May 2011. Over its 10-year life, the
Plan allows the issuance of up to 100 million shares of our common stock for compensation to our employees and directors; however, as of the effective date of
the Plan, (i) any shares of common stock available for future awards under the prior plans and (ii) any shares of common stock represented by awards
granted under the prior plans that are forfeited, expire or are canceled without delivery of shares of common stock or which result in the forfeiture of shares of
common stock back to the company shall be available for awards under the Plan, and no new awards shall be granted under the prior plans. Of the
100 million shares available for issuance under the Plan, no more than 40 million shares of common stock are available for incentive stock options, and no
more than 40 million shares are available for awards in stock.

Our share-based compensation programs generally provide accelerated vesting (i.e., a waiver of the remaining period of service required to earn an award) for
awards held by employees at the time of their retirement. We recognize share-based compensation expense over the shorter of the service period (i.e., the stated
period of time required to earn the award); or the period beginning at the start of the service period and ending when an employee first becomes eligible for
retirement, but not less than six months, as this is the minimum period of time required for an award to not be subject to forfeiture. Some of our share-based
awards vest ratably (i.e., portions of the award vest at different times) while some of our awards cliff vest (i.e., all of the award vests at the same time). We
recognize expense on a straight-line basis over the service period for the entire award, whether the award was granted with ratable or cliff vesting.

Separation-Related Adjustments —In connection with the separation of the Downstream business on April 30, 2012, ConocoPhillips entered into an
Employee Matters Agreement with Phillips 66, see Note 2— Discontinued Operations, which provides that employees of Phillips 66 no longer participate in
benefit plans sponsored or maintained by ConocoPhillips. Pursuant to the Employee Matters Agreement, we made certain adjustments, using volumetric
weighted-average prices for the 4-day period immediately prior to and immediately following the separation, to the exercise price and number of our share-based
compensation awards, with the intention of preserving the intrinsic value of the awards immediately prior to the separation. These adjustments are
summarized as follows and are reflected in the activity tables below:
 

 
•  Outstanding options to purchase common shares of ConocoPhillips stock that were exercisable prior to the separation were adjusted so that the

holders of the options would then hold one option to purchase common shares of Phillips 66 stock for every two adjusted stock options to
purchase common shares of ConocoPhillips stock following the separation.
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•  Nonexercisable stock options and restricted stock units were converted to those of the entity where the employee holding them is working

immediately post-separation. Therefore, nonexercisable stock options to purchase common shares of ConocoPhillips stock and ConocoPhillips
restricted stock units held by an employee who separated with the Downstream business were surrendered as a result of the separation.

 

 
•  In addition, former employee holders and a specified group of holders of stock options and restricted stock units who retired or terminated

employment upon or shortly after the separation received both adjusted ConocoPhillips awards and Philips 66 awards.
 

 
•  ConocoPhillips restricted stock and performance share units awarded for completed performance periods under the Performance Share Program,

as well as vested restricted stock units held by current or former directors, were adjusted to provide holders one restricted share or restricted stock
unit of Phillips 66 stock for every two restricted shares or restricted stock units of ConocoPhillips stock.

The separation-related adjustments did not have a material impact on either compensation expense or the potentially dilutive securities to be considered in the
calculation of diluted earnings per share of common stock.

Compensation Expense—Total share-based compensation expense recognized in income related to continuing and discontinued operations and the associated
tax benefit for the years ended December 31 were as follows:
 

   Millions of Dollars  

   2012   2011   2010 
Compensation cost   $ 321    246    211  
Tax benefit    118    86    78  

Stock Options—Stock options granted under the provisions of the Plan and prior plans permit purchase of our common stock at exercise prices equivalent to
the average market price of the stock on the date the options were granted. The options have terms of 10 years and generally vest ratably, with one-third of the
options awarded vesting and becoming exercisable on each anniversary date following the date of grant. Options awarded to certain employees already eligible
for retirement vest within 6 months of the grant date, but those options do not become exercisable until the end of the normal vesting period.
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The following summarizes our stock option activity for the year ended December 31, 2012:
 

      Weighted-   
Weighted-

Average       Millions of Dollars  

               Options  

Average
    Exercise Price   

    Grant-Date
Fair Value   

Aggregate
Intrinsic Value 

Outstanding at December 31, 2011    24,372,051  $ 45.73     
Granted    2,335,600   71.87       $ 15.69   
Exercised    (9,735,269)   25.34             $ 469  
Forfeited    (462,862)   55.76     
Expired or canceled    (32,048)   65.65     
Options surrendered, as a result of the separation    (1,045,820)   68.01     
Options granted in conversion, as a result of the separation    865,353   45.92     
Outstanding at December 31, 2012    16,297,005  $ 43.67     

Vested at December 31, 2012    14,348,278  $ 42.58             $ 219  
Exercisable at December 31, 2012    12,725,857  $ 41.90             $ 204  

The weighted-average remaining contractual term of vested options and exercisable options at December 31, 2012, was 4.92 years and 4.52 years, respectively.
The weighted-average grant date fair value of stock option awards granted during 2011 and 2010 was $16.70 and $11.70, respectively. The aggregate intrinsic
value of options exercised during 2011 and 2010 was $416 million and $183 million, respectively.

During 2012, we received $294 million in cash and realized a tax benefit related to continuing and discontinued operations of $153 million from the exercise
of options. At December 31, 2012, the remaining unrecognized compensation expense from unvested options was $9 million, which will be recognized over a
weighted-average period of 1.66 years, the longest period being 2.11 years.

The fair market values of the options granted over the past three years were measured on the date of grant using the Black-Scholes option-pricing model.
During 2012, all stock option grants occurred prior to the separation of the Downstream business. The weighted-average assumptions used were as follows:
 
           2012  2011   2010  
Assumptions used      

Risk-free interest rate    1.62 %   3.10    3.23  
Dividend yield    4.00 %   4.00    4.00  
Volatility factor    33.30 %   33.40    33.80  
Expected life (years)    7.42   6.87    6.65  

The ranges in the assumptions used were as follows:
 
   2012    2011    2010  

           High  Low           High   Low           High   Low  
Ranges used            

Risk-free interest rate    1.62 %   1.62    3.10    3.10    3.23    3.23  
Dividend yield    4.00   4.00    4.00    4.00    4.00    4.00  
Volatility factor    33.30   33.30    33.40    33.40    33.80    33.80  
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Expected volatility above was based on historical volatility of the company’s stock using ConocoPhillips end-of-week closing stock prices over a period
commensurate with the expected life of the options granted. We periodically calculate the average period of time lapsed between grant dates and exercise dates of
past grants to estimate the expected life of new option grants. Due to the separation of our Downstream business, our calculation of expected volatility for grants
of options in 2013 will be based on a three-year average historical stock price volatility of a group of peer companies.

Stock Unit Program—Generally, restricted stock units are granted annually under the provisions of the Plan and vest ratably, with one-third of the units
vesting in 36 months, one-third vesting in 48 months, and the final third vesting 60 months from the date of grant. Beginning with restricted stock units
granted in 2013, the general vesting schedule will accelerate with units vesting 36 months from the date of grant. In addition, beginning in 2012, restricted
stock units are granted under the Plan for a variable long-term incentive program, with one-third of units vesting in 12 months, one-third vesting in 24
months, and the final one-third vesting 36 months from the date of grant. Restricted stock units are also granted ad hoc to attract or retain key personnel, and
the terms and conditions under which these restricted stock units vest vary by award. Upon vesting, the units are settled by issuing one share of
ConocoPhillips common stock per unit. Units awarded to certain employees already eligible for retirement vest six months from the grant date, but those units
are not issued as shares until the end of the normal vesting period. Until issued as stock, most recipients of the units receive a quarterly cash payment of a
dividend equivalent that is charged to retained earnings. The grant date fair value of these units is deemed equal to the average ConocoPhillips stock price on
the date of grant. The grant date fair market value of units that do not receive a dividend equivalent while unvested is deemed equal to the average
ConocoPhillips stock price on the grant date, less the net present value of the dividends that will not be received.

The following summarizes our stock unit activity for the year ended December 31, 2012:
 
      Weighted-Average       Millions of Dollars  

       Stock Units      Grant-Date Fair Value      Total Fair Value 

Outstanding at December 31, 2011    8,728,958          $ 55.41  
Granted    5,911,369   60.62  
Forfeited    (319,691)   52.70  
Issued    (2,755,134)           $ 187  
Awards surrendered, as a result of the separation    (2,368,520)   59.56  
Awards granted in conversion, as a result of the separation    2,280,140   45.00  
Outstanding at December 31, 2012    11,477,122          $ 46.58  
Not Vested at December 31, 2012    8,659,344          $ 47.63  

At December 31, 2012, the remaining unrecognized compensation cost from the unvested units was $279 million, which will be recognized over a weighted-
average period of 2.54 years, the longest period being 7.34 years. The weighted-average grant date fair value of stock unit awards granted during 2011 and
2010 was $67.54 and $46.38, respectively. The total fair value of stock units issued during 2011 and 2010 was $109 million and $79 million, respectively.

Performance Share Program—Under the Plan, we also annually grant to senior management restricted performance share units (PSUs) that do not vest
until either (i) with respect to awards for performance periods beginning before 2009, the employee becomes eligible for retirement by reaching age 55 with five
years of service or (ii) with respect to awards for performance periods beginning in 2009, five years after the grant date of the award (although recipients can
elect to defer the lapsing of restrictions until retirement after reaching age 55 with five years of service), so we recognize compensation expense for these awards
beginning on the date of grant and ending on the date the PSUs are scheduled to vest. Since these awards are authorized three years prior to the grant date, for
employees eligible for such retirement by or shortly after the grant date, we recognize compensation expense over the period beginning on the date of
authorization and ending on the date of grant. These PSUs are settled by issuing one share of ConocoPhillips common stock per unit. Until issued
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as stock, recipients of the PSUs receive a quarterly cash payment of a dividend equivalent that is charged to retained earnings. In its current form, the first
grant of PSUs under this program was in 2006.

During 2012, performance share awards previously authorized but not yet granted prior to the separation with our Downstream business were granted and a
pro-rata number of performance share stock units were awarded to the employee participants.

The following summarizes our Performance Share Program activity for the year ended December 31, 2012:

 
      Weighted-Average       Millions of Dollars  

         Stock Units      Grant-Date Fair Value       Total Fair Value 

Outstanding at December 31, 2011    3,517,761                $ 64.35   
Granted    2,812,828   74.16   
Forfeited    (4,893)   63.18   
Issued    (1,141,412)                $ 71  
Outstanding at December 31, 2012    5,184,284                $ 51.54   
Not Vested at December 31, 2012    1,628,706                $ 52.79   

At December 31, 2012, the remaining unrecognized compensation cost from unvested performance share awards was $45 million, which includes $11
million related to unvested performance share awards tied to Phillips 66 stock held by ConocoPhillips employees, which will be recognized over a weighted-
average period of 3.83 years, the longest period being 8.19 years. The weighted-average grant date fair value of performance share units granted during 2011
and 2010 was $70.57 and $48.39, respectively. The total fair value of performance share units issued during 2011 and 2010 was $37 million and $12
million, respectively.

Other—In addition to the above active programs, we have outstanding shares of restricted stock and restricted stock units that were either issued to replace
awards held by employees of companies we acquired or issued as part of a compensation program that has been discontinued. Generally, the recipients of the
restricted shares or units receive a quarterly dividend or dividend equivalent.

The following summarizes the aggregate activity of these restricted shares and units for the year ended December 31, 2012:

 
      Weighted-Average       Millions of Dollars  

       Stock Units      Grant-Date Fair Value       Total Fair Value 

Outstanding at December 31, 2011    2,587,915              $ 33.49   
Granted    86,701   63.54   
Forfeited    (205,701)   24.20   
Issued    (1,336,359)                $ 73  
Outstanding at December 31, 2012    1,132,556              $ 27.34   
Not Vested at December 31, 2012    -    

At December 31, 2012, all outstanding restricted stock and restricted stock units were fully vested and there was no remaining compensation cost to be
recorded. The weighted-average grant date fair value of restricted shares and units granted during 2011 and 2010 was $70.25 and $53.33, respectively. The
total fair value of restricted shares and units issued during 2011 and 2010 was $10 million and $9 million, respectively.
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Note 20—Income Tax

Income taxes charged to income from continuing operations were:
 
   Millions of Dollars  

   2012   2011   2010  
Income Taxes       
Federal       

Current   $ 63    1,066    1,231  
Deferred    624    285    148  

Foreign       
Current    6,255    6,400    7,050  
Deferred    744    48    (1,120) 

State and local       
Current    231    308    255  
Deferred    25    101    6  

  $        7,942    8,208    7,570  

Deferred income taxes reflect the net tax effect of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes
and the amounts used for tax purposes. Major components of deferred tax liabilities and assets at December 31 were:
 
       Millions of Dollars     

   2012  2011  
Deferred Tax Liabilities    
PP&E and intangibles   $ 18,826   21,159  
Investment in joint ventures    872   2,943  
Inventory    76   -   
Partnership income deferral    343   363  
Other    793   703  
Total deferred tax liabilities    20,910   25,168  

Deferred Tax Assets    
Benefit plan accruals    1,760   2,063  
Asset retirement obligations and accrued environmental costs    3,954   4,254  
Inventory    -   43  
Deferred state income tax    77   299  
Other financial accruals and deferrals    544   618  
Loss and credit carryforwards    2,062   1,608  
Other    398   692  
Total deferred tax assets    8,795   9,577  
Less valuation allowance    (1,345)   (1,487) 
Net deferred tax assets    7,450   8,090  
Net deferred tax liabilities   $ 13,460   17,078  

Current assets, long-term assets, current liabilities and long-term liabilities included deferred taxes of $461 million, $222 million, $958 million and
$13,185 million, respectively, at December 31, 2012, and $788 million, $183 million, $9 million and $18,040 million, respectively, at December 31, 2011.
The reduction in net deferred tax liabilities from 2011 to 2012 was primarily due to the separation of our Downstream business. See Note 2—Discontinued
Operations for more information.
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We have loss and credit carryovers in multiple taxing jurisdictions. These attributes generally expire between 2013 and 2032 with some carryovers having
indefinite carryforward periods.

Valuation allowances have been established to reduce deferred tax assets to an amount that will, more likely than not, be realized. During 2012, valuation
allowances decreased a total of $142 million. This reflects decreases of $516 million primarily related to the separation of our Downstream business, asset
relinquishment and utilization of loss carryforwards, partially offset by increases of $374 million, primarily related to U.S. foreign tax credit and foreign and
state loss carryforwards. Based on our historical taxable income, expectations for the future, and available tax-planning strategies, management expects
remaining net deferred tax assets will be realized as offsets to reversing deferred tax liabilities and as offsets to the tax consequences of future taxable income.

At December 31, 2012 and 2011, income considered to be permanently reinvested in certain foreign subsidiaries and foreign corporate joint ventures totaled
approximately $2,286 million and $4,227 million, respectively. Deferred income taxes have not been provided on this income, as we do not plan to initiate
any action that would require the payment of income taxes. It is not practicable to estimate the amount of additional tax that might be payable on this foreign
income if distributed.

The following table shows a reconciliation of the beginning and ending unrecognized tax benefits for 2012, 2011 and 2010:
 
   Millions of Dollars  

           2012  2011   2010  
Balance at January 1     $ 1,071   1,125   1,208  
Additions based on tax positions related to the current year    98   46   63  
Additions for tax positions of prior years    48   145   344  
Reductions for tax positions of prior years    (206)   (35)   (199) 
Settlements    (108)   (206)   (215) 
Lapse of statute    (31)   (4)   (76) 
Balance at December 31     $ 872   1,071   1,125  

Included in the balance of unrecognized tax benefits for 2012, 2011 and 2010 were $650 million, $815 million and $914 million, respectively, which, if
recognized, would impact our effective tax rate.

At December 31, 2012, 2011 and 2010, accrued liabilities for interest and penalties totaled $129 million, $141 million and $171 million, respectively, net of
accrued income taxes. Interest and penalties resulted in a benefit to earnings in 2012 of $9 million, a charge to earnings in 2011 of $10 million, and a benefit
to earnings in 2010 of $2 million.

We and our subsidiaries file tax returns in the U.S. federal jurisdiction and in many foreign and state jurisdictions. Audits in major jurisdictions are generally
complete as follows: United Kingdom (2009), Canada (2005), United States (2008) and Norway (2011). Issues in dispute for audited years and audits for
subsequent years are ongoing and in various stages of completion in the many jurisdictions in which we operate around the world. As a consequence, the
balance in unrecognized tax benefits can be expected to fluctuate from period to period. It is reasonably possible such changes could be significant when
compared with our total unrecognized tax benefits, but the amount of change is not estimable.
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The amounts of U.S. and foreign income from continuing income before income taxes, with a reconciliation of tax at the federal statutory rate with the
provision for income taxes, were:
 

   Millions of Dollars   

Percent of
Pretax Income  

   2012  2011  2010  2012  2011    2010   
Income before income taxes from continuing operations

United States   $ 4,070   4,762   3,872   26.4%   30.9   21.7 
Foreign    11,353   10,634   14,003   73.6   69.1   78.3 

  $    15,423   15,396   17,875   100.0%   100.0   100.0 

Federal statutory income tax   $ 5,398   5,389   6,256   35.0%   35.0   35.0 
Foreign taxes in excess of federal statutory rate    2,878   2,658   1,238   18.6   17.3   6.9 
Capital loss benefit    (461)   -   -   (3.0)   -   - 
Federal manufacturing deduction    (52)   (73)   (75)   (0.3)   (0.5)   (0.4) 
State income tax    166   266   170   1.1   1.7   0.9 
Other    13   (32)   (19)   0.1   (0.2)   (0.1) 

  $ 7,942   8,208   7,570   51.5%   53.3   42.3 

The change in the effective tax rate from 2011 to 2012 was primarily due to the effect of the Company’s asset disposition program, partially offset by higher
income in high tax jurisdictions in 2012. The change in the effective tax rate from 2010 to 2011 was primarily due to tax benefits associated with asset
dispositions occurring in 2010.

In the United Kingdom, legislation was enacted on July 17, 2012, restricting corporate tax relief on decommissioning costs to 50 percent, retroactively effective
from March 21, 2012. Our 2012 earnings were reduced by $192 million due to remeasurement of deferred tax balances as of the effective date.

In the United Kingdom, legislation was enacted on July 19, 2011, which increased the supplementary corporate tax rate applicable to U.K. Upstream activity
from 20 to 32 percent, retroactively effective from March 24, 2011. This resulted in the overall U.K. corporate rate increasing from 50 percent to 62 percent.
The enactment resulted in increased U.K. corporate income tax expense of $316 million in 2011. This is comprised of $106 million due to remeasurement of
U.K. deferred tax liabilities, and $210 million to reflect the new rate from March 24, 2011, through December 31, 2011.

Statutory tax rate changes did not have a significant impact on our income tax expense in 2010.
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Note 21—Accumulated Other Comprehensive Income

Accumulated other comprehensive income in the equity section of the balance sheet included:
 
   Millions of Dollars  

   

Defined
Benefit Plans  

Net
Unrealized

Gain on
Securities  

Foreign
Currency

Translation  Hedging  

Accumulated
Other

Comprehensive
Income (Loss) 

December 31, 2009   $ (1,504)   -   4,736   (7)   3,225  
Other comprehensive income    146   158   1,404   -   1,708  
December 31, 2010    (1,358)   158   6,140   (7)   4,933  
Other comprehensive income (loss)    (613)   (158)   (917)   1   (1,687) 
December 31, 2011    (1,971)   -   5,223   (6)   3,246  
Other comprehensive income (loss)    (137)   -   758   6   627  
Separation of Downstream business    683   -   (469)   -   214  
December 31, 2012   $ (1,425)   -   5,512   -   4,087  

Note 22—Cash Flow Information

Amounts included in continuing operations for the years ended December 31 were:
 
   Millions of Dollars  

           2012  2011  2010  
Noncash Investing and Financing Activities     
Increase in PP&E related to an increase in asset retirement obligations   $ 1,010*   182   808  

Cash Payments     
Interest   $ 724    919   1,120  
Income taxes    8,568    10,285   8,262  

Net Sales (Purchases) of Short-Term Investments     
Short-term investments purchased   $ (497)   (6,744)   (982) 
Short-term investments sold    1,094    7,144   - 

  $ 597    400   (982) 
*Includes$152 million primarily related to U.K. tax law changes on the deductibility of decommissioning costs.
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Note 23—Other Financial Information

Amounts included in continuing operations for the years ended December 31 were:
 

   

Millions of Dollars
        Except Per Share Amounts         

   2012  2011  2010  
Interest and Debt Expense     
Incurred     

Debt   $ 1,170   1,230   1,401  
Other    154   212   237  

   1,324   1,442   1,638  
Capitalized    (615)   (488)   (471) 
Expensed   $ 709   954   1,167  

Other Income     
Interest income   $ 163   170   135  
Other, net    306   94   46  

  $ 469   264   181  
Research and Development Expenditures—expensed   $ 221   193   172  

Shipping and Handling Costs*   $ 1,338   1,394   1,369  
*Amounts included in production and operating expenses.     

Foreign Currency Transaction (Gains) Losses—after-tax     
Alaska   $ -   -   - 
Lower 48 and Latin America    -   -   1  
Canada    5   (3)   10  
Europe    21   7   20  
Asia Pacific and Middle East    29   (23)   (96) 
Other International    1   3   4  
LUKOIL Investment    -   (1)   15  
Corporate and Other    2   (16)   7  

  $ 58   (33)   (39) 

 
   Millions of Dollars  

   2012  2011  
Properties, Plants and Equipment    
Proved properties   $ 111,458*   111,044  
Unproved properties    8,257*   7,846  
Discontinued operations—Downstream business    -     23,566  
Other    6,464    6,753  
Gross properties, plants and equipment    126,179    149,209  
Accumulated depreciation    (58,916)   (65,029) 
Net properties, plants and equipment   $ 67,263    84,180  
 

 

*Excludesassets held for sale reclassified to prepaid expenses and other current assets, including proved properties of $11,075 million and unproved properties of $234 million.
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Note 24—Related Party Transactions

We consider our equity method investments to be related parties. Significant transactions with related parties were:
 

   Millions of Dollars  

   2012   2011   2010  
Operating revenues and other income   $ 59    49    18  
Gains on dispositions*    -    -    1,149  
Purchases    261    327    656  
Operating expenses and selling, general and administrative expenses    183    233    238  
Net interest expense**    38    61    75  
 

 
* During 2010, we sold a portion of our LUKOIL shares under a stock purchase and option agreement with a wholly owned subsidiary of LUKOIL, resulting in a before-tax gain of

$1,149 million. Beginning in the fourth quarter of 2010, transactions with LUKOIL and its subsidiaries were no longer considered related party transactions. See Note 5—Assets
Held for Sale or Sold, for additional information.

 ** We paid interest to, or received interest from, various affiliates, including FCCL Partnership. See Note 6—Investments, Loans and Long-Term Receivables, for additional
information on loans to affiliated companies.

Note 25—Segment Disclosures and Related Information

We explore for, produce, transport and market crude oil, bitumen, natural gas, LNG and natural gas liquids on a worldwide basis. We manage our operations
through six operating segments, which are defined by geographic region: Alaska, Lower 48 and Latin America, Canada, Europe, Asia Pacific and Middle
East, and Other International.

On April 30, 2012, our Downstream business was separated into a stand-alone, publicly traded corporation, Phillips 66. In 2012, we also agreed to sell our
Nigerian and Algerian businesses and our interest in Kashagan. As such, results for these operations have been reported as discontinued operations in all
periods presented. Commodity sales to Phillips 66, which were previously eliminated in consolidation prior to the separation, are now reported as third-party
sales. For additional information, see Note 2—Discontinued Operations.

Our LUKOIL Investment represents our prior investment in the ordinary shares of OAO LUKOIL, an international, integrated oil and gas company
headquartered in Russia. We completed the divestiture of our entire interest in LUKOIL in the first quarter of 2011.

Corporate and Other represents costs not directly associated with an operating segment, such as most interest expense, corporate overhead, ongoing costs
associated with the separation and certain technology activities, net of licensing revenues. Corporate assets include all cash and cash equivalents, short-term
investments and restricted cash.

We evaluate performance and allocate resources based on net income attributable to ConocoPhillips. Segment accounting policies are the same as those in Note
1—Accounting Policies. Intersegment sales are at prices that approximate market.
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Analysis of Results by Operating Segment
 

   Millions of Dollars  

   2012  2011  2010  
Sales and Other Operating Revenues     
Alaska   $ 9,502   9,533   7,462  
Lower 48 and Latin America    19,600   23,507   21,980  
Intersegment eliminations    (230)   (283)   (180) 

Lower 48 and Latin America    19,370   23,224   21,800  
Canada    5,028   6,270   6,147  
Intersegment eliminations    (475)   (944)   (797) 

Canada    4,553   5,326   5,350  
Europe    14,709   17,119   12,819  
Intersegment eliminations    (72)   (50)   (17) 

Europe    14,637   17,069   12,802  
Asia Pacific and Middle East    7,705   8,665   7,161  
Intersegment eliminations    (41)   (1)   (1) 

Asia Pacific and Middle East    7,664   8,664   7,160  
Other International    2,088   221   1,543  
LUKOIL Investment    -   -   - 
Corporate and Other    153   159   98  
Consolidated sales and other operating revenues   $ 57,967   64,196   56,215 

Depreciation, Depletion, Amortization and Impairments     
Alaska   $ 520   578   626  
Lower 48 and Latin America    2,796   2,228   2,286  
Canada    1,600   1,758   1,680  
Europe    1,203   1,405   2,049  
Asia Pacific and Middle East    1,002   1,063   1,329  
Other International    45   8   44  
LUKOIL Investment    -   -   - 
Corporate and Other    94   108   71  
Consolidated depreciation, depletion, amortization and impairments   $ 7,260   7,148   8,085  
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   Millions of Dollars  

           2012      2011      2010  
Equity in Earnings of Affiliates     
Alaska   $ 10   (77)   8  
Lower 48 and Latin America    86   9 9   80  
Canada    726   677   505  
Europe    29   46   41  
Asia Pacific and Middle East    1,057   819   (17)  
Other International    6   (324)   (532)  
LUKOIL Investment    -    -    1,295  
Corporate and Other    (3)   (1)   (4)  
Consolidated equity in earnings of affiliates   $ 1,911   1,239   1,376 

Income Taxes     
Alaska   $ 1,266   1,171   1,017  
Lower 48 and Latin America    133   741   595  
Canada    (252)   (45)   215  
Europe    4,012   4,459   3,118  
Asia Pacific and Middle East    1,578   1,887   1,340  
Other International    1,485   162   1,170  
LUKOIL Investment    -    123   505  
Corporate and Other    (280)   (290)   (390)  
Consolidated income taxes   $ 7,942   8,208   7,570  

Net Income Attributable to ConocoPhillips     
Alaska   $ 2,276   1,984   1,727  
Lower 48 and Latin America    1,029   1,288   1,029  
Canada    (684)   91   2,902  
Europe    1,498   1,830   1,703  
Asia Pacific and Middle East    3,928   3,032   2,099  
Other International    359   (377)   (418)  
LUKOIL Investment    -    239   2,513  
Corporate and Other    (993)   (960)   (1,304)  
Discontinued operations    1,015   5,309   1,107  
Consolidated net income attributable to ConocoPhillips   $ 8,428   12,436   11,358  

Investments In and Advances To Affiliates     
Alaska   $ 56   58   143  
Lower 48 and Latin America    1,133   1,168   1,190  
Canada    9,973   9,045   8,675  
Europe    242   195   211  
Asia Pacific and Middle East    12,468   11,571   11,335  
Other International    61   339   813  
LUKOIL Investment    -    -    -   
Corporate and Other    15   9   -   
Discontinued operations    -    10,275   9,868  
Consolidated investments in and advances to affiliates   $ 23,948   32,660   32,235  
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   Millions of Dollars  

   2012   2011   2010  
Total Assets       
Alaska   $ 10,950    10,723    10,832  
Lower 48 and Latin America    28,895    25,872    24,213  
Canada    22,308    20,847    21,168  
Europe    15,562    12,452    11,335  
Asia Pacific and Middle East    23,721    22,374    21,853  
Other International    1,418    1,542    2,050  
LUKOIL Investment    -     -     1,129  
Corporate and Other    6,823    8,485    11,974  
Discontinued operations    7,467    50,935    51,760  
Consolidated total assets   $        117,144    153,230    156,314  

Capital Expenditures and Investments       
Alaska   $ 828    774    729  
Lower 48 and Latin America    5,251    3,882    1,790  
Canada    2,184    1,761    1,356  
Europe    2,860    2,222    1,190  
Asia Pacific and Middle East    2,430    2,325    2,157  
Other International    415    8    127  
LUKOIL Investment    -     -     -  
Corporate and Other    204    242    186  
Consolidated capital expenditures and investments   $ 14,172    11,214    7,535  

Interest Income and Expense       
Interest income       

Corporate   $ 96    94    54  
Lower 48 and Latin America    47    51    54  
Asia Pacific and Middle East    11    7    8  
Other International    9    18    19  

Interest and debt expense       
Corporate   $ 606    832    1,027  
Canada    103    122    140  

Sales and Other Operating Revenues by Product       
Crude oil   $ 26,302    24,237    20,840  
Natural gas    25,163    29,915    28,550  
Natural gas liquids    2,416    3,101    2,817  
Other*    4,086    6,943    4,008  
Consolidated sales and other operating revenues by product   $ 57,967            64,196            56,215  
* Includes LNG and bitumen.
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Geographic Information
 

   Millions of Dollars  

   Sales and Other Operating Revenues*    Long-Lived Assets**  

           2012           2011           2010            2012           2011           2010  

United States   $ 28,901    32,790    29,305     35,443    33,750    32,246  
Australia***    3,371    3,458    2,789     13,483    12,572    12,461  
Canada    4,553    5,326    5,350     21,304    20,083    20,439  
China    1,499    2,154    1,870     2,408    2,449    2,656  
Indonesia    2,198    2,076    1,696     1,662    1,726    1,745  
Norway    5,059    5,755    4,692     7,288    5,918    5,664  
United Kingdom    9,578    11,314    8,110     4,480    3,257    2,975  
Other foreign countries    2,808    1,323    2,403     5,143    5,107    5,231  
Discontinued operations    -    -     -      -     31,978    31,372  
Worldwide consolidated   $ 57,967    64,196    56,215     91,211    116,840    114,789  
    *Salesand other operating revenues are attributable to countries based on the location of the operations generating the revenues.
  **Definedas net PP&E plus investments in and advances to affiliated companies.
***Includesamounts related to the joint petroleum development area with shared ownership held by Australia and Timor-Leste.
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Oil and Gas Operations (Unaudited)

In accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification Topic 932, “Extractive Activities—Oil and Gas,” and
regulations of the U.S. Securities and Exchange Commission (SEC), we are making certain supplemental disclosures about our oil and gas exploration and
production operations.

These disclosures include information about our consolidated oil and gas activities and our proportionate share of our equity affiliates’ oil and gas activities,
covering both those in our operating segments, as well as in our LUKOIL Investment segment. As a result, for periods prior to 2011, amounts reported as
equity affiliates in Oil and Gas Operations may differ from those shown in the individual segment disclosures reported elsewhere in this report.

Our proved reserves include estimated quantities related to production sharing contracts (PSCs), which are reported under the “economic interest” method and
are subject to fluctuations in commodity prices; recoverable operating expenses; and capital costs. If costs remain stable, reserve quantities attributable to
recovery of costs will change inversely to changes in commodity prices. For example, if prices increase, then our applicable reserve quantities would decline.
At December 31, 2012, approximately 9 percent of our total proved reserves were under PSCs, primarily in our Asia Pacific/Middle East geographic reporting
area.

Our disclosures by geographic area include the United States, Canada, Europe (primarily Norway and the United Kingdom), Russia, Asia Pacific/Middle
East, Africa and Other Areas. Other Areas primarily consists of the Caspian Region.

In the following disclosures, the synthetic oil classification included our past Syncrude mining operations, and the bitumen classification includes our
Surmont operations and the FCCL Partnership. In June 2010, we sold our interest in the Syncrude Canada Ltd. joint venture; accordingly, as of December 31,
2010, we no longer held synthetic oil reserves.

On July 28, 2010, we announced our intention to sell our entire interest in LUKOIL over a period of time through the end of 2011. As a result of this sell down
of our interest, at the end of the third quarter of 2010 we ceased using equity-method accounting for our investment in LUKOIL. Accordingly, the
supplemental oil and gas disclosures reflect activity for LUKOIL through June 30, 2010, which, on a lag basis, results in three quarters of activity being
included in the year 2010 (the fourth quarter of 2009 and the first two quarters of 2010). Since the proved reserves tables are not on a lag basis, they reflect
activity for the first three quarters of 2010, at which point LUKOIL’s reserves were removed from our reserve quantities.

During the fourth quarter of 2012, we agreed to sell our interest in Kashagan, and the Algeria and Nigeria businesses, with closing on all three transactions
expected by mid-2013. These businesses were considered held for sale at December 31, 2012, and have been reported as discontinued operations. Accordingly,
the Results of Operations, Average Sales Prices and Net Production tables included within the supplemental oil and gas disclosures reflect the associated
earnings and production as discontinued operations.

In January 2013, we entered into an agreement to sell the majority of our properties in the Cedar Creek Anticline, with closing expected in the first quarter of
2013. At December 31, 2012, the asset was considered held for sale.

The proved reserves associated with all these assets held for sale at December 31, 2012, totaled 364 million barrels of oil equivalent (BOE) and are reflected in
the following reserves tables.
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Reserves Governance

The recording and reporting of proved reserves are governed by criteria established by regulations of the SEC and FASB. Proved reserves are those quantities
of oil and gas, which, by analysis of geoscience and engineering data, can be estimated with reasonable certainty to be economically producible—from a given
date forward, from known reservoirs, and under existing economic conditions, operating methods, and government regulations—prior to the time at which
contracts providing the right to operate expire, unless evidence indicates that renewal is reasonably certain, regardless of whether deterministic or probabilistic
methods are used for the estimation. The project to extract the hydrocarbons must have commenced or the operator must be reasonably certain that it will
commence the project within a reasonable time. Proved reserves are further classified as either developed or undeveloped. Proved developed reserves are proved
reserves that can be expected to be recovered through existing wells with existing equipment and operating methods or in which the cost of the required
equipment is relatively minor compared to the cost of a new well, and through installed extraction equipment and infrastructure operational at the time of the
reserves estimate if the extraction is by means not involving a well. Proved undeveloped reserves are proved reserves that are expected to be recovered from new
wells on undrilled acreage, or from existing wells where a relatively major expenditure is required for recompletion.

We have a companywide, comprehensive, SEC-compliant internal policy that governs the determination and reporting of proved reserves. This policy is
applied by the geologists and reservoir engineers in our Exploration and Production (E&P) business units around the world. As part of our internal control
process, each business unit’s reserve processes and controls are reviewed annually by an internal team which is headed by the Company’s Manager of
Reserves Compliance and Reporting. This team, composed of internal reservoir engineers, geologists, finance personnel and a senior representative from
DeGolyer and MacNaughton (D&M), reviews the business units’ reserves for adherence to SEC guidelines and company policy through on-site visits and
review of documentation. In addition to providing independent reviews, this internal team also ensures reserves are calculated using consistent and appropriate
standards and procedures. This team is independent of business unit line management and is responsible for reporting its findings to senior management and
our internal audit group. The team is responsible for communicating our reserves policy and procedures and is available for internal peer reviews and
consultation on major projects or technical issues throughout the year. All of our proved reserves held by consolidated companies and our share of equity
affiliates have been estimated by ConocoPhillips.

During 2012, our processes and controls used to assess over 90 percent of proved reserves as of December 31, 2012, were reviewed by D&M, a third-party
petroleum engineering consulting firm. The purpose of their review was to assess whether the adequacy and effectiveness of our internal processes and controls
used to determine estimates of proved reserves are in accordance with SEC regulations. In such review, ConocoPhillips’ technical staff presented D&M with
an overview of the reserves data, as well as the methods and assumptions used in estimating reserves. The data presented included pertinent seismic
information, geologic maps, well logs, production tests, material balance calculations, reservoir simulation models, well performance data, operating
procedures and relevant economic criteria. Management’s intent in retaining D&M to review its processes and controls was to provide objective third-party
input on these processes and controls. D&M’s opinion was that the general processes and controls employed by ConocoPhillips in estimating its December 31,
2012, proved reserves for the properties reviewed are in accordance with the SEC reserves definitions. D&M’s report is included as Exhibit 99 of this Annual
Report on Form 10-K.
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The technical person primarily responsible for overseeing the processes and internal controls used in the preparation of the company’s reserve estimates is the
Manager of Reserves Compliance and Reporting. This individual is a petroleum engineer with a bachelor’s degree in civil engineering. He is a member of the
Society of Petroleum Engineers (SPE) with over 30 years of oil and gas industry experience, including drilling and production engineering assignments in
several field locations. He has held positions of increasing responsibility in reservoir engineering, reserves reporting and compliance, and business
management.

Engineering estimates of the quantities of proved reserves are inherently imprecise. See the “Critical Accounting Estimates” section of Management’s
Discussion and Analysis of Financial Condition and Results of Operations for additional discussion of the sensitivities surrounding these estimates.
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Proved Reserves
 
Years Ended   Crude Oil  
December 31   Millions of Barrels  

       Alaska  

Lower
48  

Total
U.S.  Canada  Europe  Russia  

Asia Pacific/
Middle East  Africa  

Other
Areas   Total 

Developed and Undeveloped             
Consolidated operations             
End of 2009    1,104   253   1,357   29   469   -   289   267   108    2,519  
Revisions    60   14   74   3   26   -   10   2   -    115  
Improved recovery    51   2   53   -   -   -   1   -   -    54  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    17   27   44   1   14   -   7   10   -    76  
Production    (79)   (30)   (109)   (5)   (72)   -   (44)   (27)   -    (257)  
Sales    -   (5)   (5)   (6)   -   -   -   -   -    (11)  
End of 2010    1,153   261   1,414   22   437   -   263   252   108    2,496  
Revisions    6 9   18   87   4   (5)   -   (6)   4   -    84  
Improved recovery    14   3   17   1   49   -   13   -   -    80  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    21   5 6   77   2   9 9   -   8   -   -    186  
Production    (73)   (34)   (107)   (4)   (60)   -   (36)   (13)   -    (220)  
Sales    -   (8)   (8)   (1)   -   -   -   -   -    (9)  
End of 2011    1,184   296   1,480   24   520   -   242   243   108    2,617  
Revisions    (2)   11   9   2   28   -   13   2   -    54  
Improved recovery    12   4   16   -   -   -   -   -   -    16  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    22   183   205   3   3   -   32   7   -    250  
Production    (68)   (47)   (115)   (5)   (49)   -   (25)   (23)   -    (217)  
Sales    -   -   -   -   (15)   -   (21)   -   -    (36)  
End of 2012    1,148   447   1,595   24   487   -   241   229   108    2,684  

Equity affiliates             
End of 2009    -   -   -   -   -   1,586   68   -   -    1,654  
Revisions    -   -   -   -   -   6   35   -   -    41  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    -   -   -   -   -   -   -   -   -    -  
Production    -   -   -   -   -   (114)   (1)   -   -    (115)  
Sales    -   -   -   -   -   (1,403)   -   -   -    (1,403)  
End of 2010    -   -   -   -   -   75   102   -   -    177  
Revisions    -   -   -   -   -   (37)   -   -   -    (37)  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    -   -   -   -   -   -   -   -   -    -  
Production    -   -   -   -   -   (11)   (5)   -   -    (16)  
Sales    -   -   -   -   -   -   -   -   -    -  
End of 2011    -   -   -   -   -   27   97   -   -    124  
Revisions    -   -   -   -   -   1   -   -   -    1  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    -   -   -   -   -   -   -   -   -    -  
Production    -   -   -   -   -   (5)   (6)   -   -    (11)  
Sales    -   -   -   -   -   (19)   -   -   -    (19)  
End of 2012    -   -   -   -   -   4   91   -   -    95  

Total company             
End of 2009    1,104   253   1,357   29   469   1,586   357   267   108    4,173  
End of 2010    1,153   261   1,414   22   437   75   365   252   108    2,673  
End of 2011    1,184   296   1,480   24   520   27   339   243   108    2,741  
End of 2012    1,148   447   1,595   24   487   4   332   229   108    2,779  
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Years Ended   Crude Oil  
December 31   Millions of Barrels  

       Alaska   

Lower
48   

Total
U.S.   Canada   Europe   Russia   

Asia Pacific/
Middle East   Africa   

Other
Areas   Total 

Developed                     
Consolidated operations                     
End of 2009    1,015    226    1,241    28    287    -    180    246    -    1,982 
End of 2010    1,024    223    1,247    21    270    -    181    235    -    1,954 
End of 2011    1,056    234    1,290    22    296    -    156    232    -    1,996 
End of 2012    1,017    271    1,288    23    267    -    136    217    -    1,931 

Equity affiliates                     
End of 2009    -    -    -    -    -    1,199    -    -    -    1,199 
End of 2010    -    -    -    -    -    73    102    -    -    175 
End of 2011    -    -    -    -    -    27    97    -    -    124 
End of 2012    -    -    -    -    -    4    91    -    -    9 5 

Undeveloped                     
Consolidated operations                     
End of 2009    89    27    116    1    182    -    109    21    108    537 
End of 2010    129    38    167    1    167    -    82    17    108    542 
End of 2011    128    62    190    2    224    -    86    11    108    621 
End of 2012    131    176    307    1    220    -    105    12    108    753 

Equity affiliates                     
End of 2009    -    -    -    -    -    387    68    -    -    455 
End of 2010    -    -    -    -    -    2    -    -    -    2 
End of 2011    -    -    -    -    -    -    -    -    -    - 
End of 2012    -    -    -    -    -    -    -    -    -    - 

Notable changes in proved crude oil reserves in the three years ended December 31, 2012, included:
 

 
•  Extensions and discoveries : In 2012, extensions and discoveries in Lower 48 were primarily due to continued drilling success in Eagle Ford and

Bakken. In 2011, extensions and discoveries in Europe were primarily due to the sanctioning of the Ekofisk South and Clair Ridge developments
in the North Sea.

 
 •  Sales: In 2010, for our equity affiliates in Russia, sales were primarily due to the disposition of our interest in LUKOIL.
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Years Ended   Natural Gas Liquids  
December 31   Millions of Barrels  

       Alaska  

Lower
48  

Total
U.S.  Canada  Europe  Russia  

Asia Pacific/
Middle East  Africa  

Other
Areas   Total 

Developed and Undeveloped             
Consolidated operations             
End of 2009    116   432   548   52   32   -   43   -   -    675  
Revisions    21   (6)   15   12   2   -   (3)   19   -    45  
Improved recovery    -   -   -   -   -   -   4   -   -    4  
Purchases    -   1   1   -   -   -   -   -   -    1  
Extensions and discoveries    -   3   3   3   4   -   -   -   -    10  
Production    (5)   (25)   (30)   (9)   (6)   -   (7)   (1)   -    (53)  
Sales    -   (17)   (17)   -   -   -   -   -   -    (17)  
End of 2010    132   388   520   58   32   -   37   18   -    665  
Revisions    1   27   28   6   2   -   (1)   1   -    36  
Improved recovery    -   -   -   -   2   -   -   -   -    2  
Purchases    -   1   1   -   -   -   -   -   -    1  
Extensions and discoveries    -   12   12   2   3   -   -   -   -    17  
Production    (6)   (26)   (32)   (9)   (4)   -   (5)   (1)   -    (51)  
Sales    -   -   -   -   -   -   -   -   -    -  
End of 2011    127   402   529   57   35   -   31   18   -    670  
Revisions    1   (10)   (9)   1   (2)   -   (3)   -   -    (13)  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   1   1   -   -   -   -   -   -    1  
Extensions and discoveries    -   40   40   3   -   -   -   -   -    43  
Production    (6)   (30)   (36)   (9)   (2)   -   (6)   (1)   -    (54)  
Sales    -   -   -   -   (1)   -   -   -   -    (1)  
End of 2012    122   403   525   52   30   -   22   17   -    646  

Equity affiliates             
End of 2009    -   -   -   -   -   18   38   -   -    56  
Revisions    -   -   -   -   -   -   16   -   -    16  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    -   -   -   -   -   -   -   -   -    -  
Production    -   -   -   -   -   -   -   -   -    -  
Sales    -   -   -   -   -   (18)   -   -   -    (18)  
End of 2010    -   -   -   -   -   -   54   -   -    54  
Revisions    -   -   -   -   -   -   -   -   -    -  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    -   -   -   -   -   -   -   -   -    -  
Production    -   -   -   -   -   -   (3)   -   -    (3)  
Sales    -   -   -   -   -   -   -   -   -    -  
End of 2011    -   -   -   -   -   -   51   -   -    51  
Revisions    -   -   -   -   -   -   -   -   -    -  
Improved recovery    -   -   -   -   -   -   -   -   -    -  
Purchases    -   -   -   -   -   -   -   -   -    -  
Extensions and discoveries    -   -   -   -   -   -   -   -   -    -  
Production    -   -   -   -   -   -   (3)   -   -    (3)  
Sales    -   -   -   -   -   -   -   -   -    -  
End of 2012    -   -   -   -   -   -   48   -   -    48  

Total company             
End of 2009    116   432   548   52   32   18   81   -   -    731  
End of 2010    132   388   520   58   32   -   91   18   -    719  
End of 2011    127   402   529   57   35   -   82   18   -    721  
End of 2012    122   403   525   52   30   -   70   17   -    694  
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Years Ended   Natural Gas Liquids  
December 31   Millions of Barrels  

   Alaska   

Lower
48   

Total
U.S.   Canada   Europe   Russia   

Asia Pacific/
Middle East   Africa   

Other
Areas   Total 

Developed                     
Consolidated operations                     
End of 2009    115    332    447    49    25    -    41    -    -    562 
End of 2010    131    311    442    54    20    -    37    16    -    5 6 9 
End of 2011    126    330    456    52    21    -    31    16    -    576 
End of 2012    121    335    456    49    17    -    22    15    -    5 5 9 

Equity affiliates                     
End of 2009    -    -    -    -    -    14    -    -    -    14 
End of 2010    -    -    -    -    -    -    54    -    -    54 
End of 2011    -    -    -    -    -    -    51    -    -    51 
End of 2012    -    -    -    -    -    -    48    -    -    48 

Undeveloped                     
Consolidated operations                     
End of 2009    1    100    101    3    7    -    2    -    -    113 
End of 2010    1    77    78    4    12    -    -    2    -    9 6 
End of 2011    1    72    73    5    14    -    -    2    -    94 
End of 2012    1    68    6 9    3    13    -    -    2    -    87 

Equity affiliates                     
End of 2009    -    -    -    -    -    4    38    -    -    42 
End of 2010    -    -    -    -    -    -    -    -    -    - 
End of 2011    -    -    -    -    -    -    -    -    -    - 
End of 2012    -    -    -    -    -    -    -    -    -    - 

Notable changes in proved natural gas liquids reserves in the three years ended December 31, 2012, included:
 

 
•  Extensions and discoveries : In 2012, extensions and discoveries in Lower 48 were primarily due to continued drilling success in Eagle Ford,

Barnett and Bakken.
 
 •  Sales: In 2010, for our equity affiliates in Russia, sales were primarily due to the disposition of our interest in LUKOIL.
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Years Ended   Natural Gas  
December 31   Billions of Cubic Feet  

   Alaska  

Lower
48  

Total
U.S.  Canada  Europe  Russia  

Asia Pacific/
Middle East  Africa  

Other
Areas   Total 

Developed and Undeveloped             
Consolidated operations             
End of 2009    2,780   7,962   10,742   2,296   2,009   -    2,912   950   5 6    18,965  
Revisions    155   365   520   309   86   -    (39)   36   -     912  
Improved recovery    24   1   25   -    -    -    -    -    -     25  
Purchases    -    9   9   -    -    -    -    -    -     9  
Extensions and discoveries    4   122   126   84   89   -    24   -    -     323  
Production    (101)   (663)   (764)   (358)   (323)   -    (289)   (60)   -     (1,794)  
Sales    -    (179)   (179)   (26)   -    -    -    -    -     (205)  
End of 2010    2,862   7,617   10,479   2,305   1,861   -    2,608   926   5 6    18,235  
Revisions    186   15   201   134   70   -    (8)   9   -     406  
Improved recovery    1   5   6   -    53   -    -    -    -     59  
Purchases    -    7   7   1   -    -    -    -    -     8  
Extensions and discoveries    3   171   174   78   158   -    192   -    -     602  
Production    (92)   (616)   (708)   (338)   (246)   -    (277)   (63)   -     (1,632)  
Sales    -    (11)   (11)   (67)   -    -    -    -    -     (78)  
End of 2011    2,960   7,188   10,148   2,113   1,896   -    2,515   872   5 6    17,600  
Revisions    (24)   (459)   (483)   (111)   9 6   -    113   109   2    (274)  
Improved recovery    20   7   27   -    -    -    -    -    -     27  
Purchases    -    9   9   2   -    -    -    -    -     11  
Extensions and discoveries    4   447   451   75   36   -    14   2   -     578  
Production    (90)   (595)   (685)   (313)   (208)   -    (263)   (70)   -     (1,539)  
Sales    -    -    -    (2)   (14)   -    (31)   -    -     (47)  
End of 2012    2,870   6,597   9,467   1,764   1,806   -    2,348   913   58    16,356  

Equity affiliates             
End of 2009    -    -    -    -    -    2,705   2,577   -    -     5,282  
Revisions    -    -    -    -    -    19   683   -    -     702  
Improved recovery    -    -    -    -    -    -    -    -    -     -   
Purchases    -    -    -    -    -    -    -    -    -     -   
Extensions and discoveries    -    -    -    -    -    -    269   -    -     269  
Production    -    -    -    -    -    (91)   (65)   -    -     (156)  
Sales    -    -    -    -    -    (2,616)   -    -    -     (2,616)  
End of 2010    -    -    -    -    -    17   3,464   -    -     3,481  
Revisions    -    -    -    -    -    (11)   (76)   -    -     (87)  
Improved recovery    -    -    -    -    -    -    -    -    -     -  
Purchases    -    -    -    -    -    -    -    -    -     -  
Extensions and discoveries    -    -    -    -    -    -    259   -    -     259  
Production    -    -    -    -    -    (2)   (184)   -    -     (186)  
Sales    -    -    -    -    -    -    (151)   -    -     (151)  
End of 2011    -    -    -    -    -    4   3,312   -    -     3,316  
Revisions    -    -    -    -    -    -    (75)   -    -     (75)  
Improved recovery    -    -    -    -    -    -    -    -    -     -  
Purchases    -    -    -    -    -    -    -    -    -     -  
Extensions and discoveries    -    -    -    -    -    -    330   -    -     330  
Production    -    -    -    -    -    (1)   (182)   -    -     (183)  
Sales    -    -    -    -    -    (3)   (127)   -    -     (130)  
End of 2012    -    -    -    -    -    -    3,258   -    -     3,258  

Total company             
End of 2009    2,780   7,962   10,742   2,296   2,009   2,705   5,489   950   5 6    24,247  
End of 2010    2,862   7,617   10,479   2,305   1,861   17   6,072   926   5 6    21,716  
End of 2011    2,960   7,188   10,148   2,113   1,896   4   5,827   872   5 6    20,916  
End of 2012    2,870   6,597   9,467   1,764   1,806   -    5,606   913   58    19,614  
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Years Ended   Natural Gas  
December 31   Billions of Cubic Feet  

   Alaska   

Lower
48   

Total
U.S.   Canada   Europe   Russia   

Asia Pacific/
Middle East   Africa   

Other
Areas   Total 

Developed                     
Consolidated operations                     
End of 2009    2,744    6,633    9,377    2,173    1,772    -     2,537    889    -     16,748  
End of 2010    2,785    6,399    9,184    2,134    1,529    -     2,136    865    -     15,848  
End of 2011    2,907    6,194    9,101    1,932    1,439    -     1,932    738    -     15,142  
End of 2012    2,805    5,737    8,542    1,684    1,290    -     1,696    846    -     14,058  

Equity affiliates                     
End of 2009    -     -     -     -     -     1,506    307    -     -     1,813  
End of 2010    -     -     -     -     -     17    3,114    -     -     3,131  
End of 2011    -     -     -     -     -     4    2,943    -     -     2,947  
End of 2012    -     -     -     -     -     -     2,723    -     -     2,723  

Undeveloped                     
Consolidated operations                     
End of 2009    36    1,329    1,365    123    237    -     375    61    5 6    2,217  
End of 2010    77    1,218    1,295    171    332    -     472    61    5 6    2,387  
End of 2011    53    994    1,047    181    457    -     583    134    5 6    2,458  
End of 2012    6 5    860    925    80    516    -     652    67    58    2,298  

Equity affiliates                     
End of 2009    -     -     -     -     -     1,199    2,270    -     -     3,469  
End of 2010    -     -     -     -     -     -     350    -     -     350  
End of 2011    -     -     -     -     -     -     369    -     -     369  
End of 2012    -     -     -     -     -     -     535    -     -    535  

Natural gas production in the reserves table may differ from gas production (delivered for sale) in our statistics disclosure, primarily because the quantities
above include gas consumed at the lease.

Natural gas reserves are computed at 14.65 pounds per square inch absolute and 60 degrees Fahrenheit.

Notable changes in proved natural gas reserves in the three years ended December 31, 2012, included:
 

 

•  Revisions: In 2012, revisions in Lower 48 were primarily due to lower prices in 2012, versus 2011. In 2012, revisions in Canada were primarily
due to lower prices in 2012, versus 2011, as well as improved well performance. In our consolidated operations in Asia Pacific/Middle East,
revisions in 2012 were primarily due to development activities in various fields. Revisions in Africa in 2012 were primarily due the execution of a
gas sales agreement. In 2010, revisions in Alaska, Lower 48 and Canada were primarily due to higher prices in 2010, versus 2009, as well as
improved well performance.

 

 

•  Extensions and discoveries : In 2012, 2011 and 2010, extensions and discoveries in Lower 48 were primarily due to continued drilling success in
various fields. In 2012 and 2011, for our equity affiliate operations in Asia Pacific/Middle East, extensions and discoveries were primarily due to
APLNG’s ongoing development drilling onshore Australia. In 2010, extensions and discoveries in Canada were primarily due to continued drilling
success in various fields.

 

 
•  Sales: In 2012, for our equity affiliates in Asia Pacific/Middle East, sales were primarily due to the dilution of our interest in APLNG. In 2010,

for our equity affiliates in Russia, sales were primarily due to the disposition of our interest in LUKOIL.
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Years Ended   Other Products  
December 31   Millions of Barrels  

       Synthetic Oil          Bitumen     
   Canada  Canada 
Developed and Undeveloped    
Consolidated operations    
End of 2009    248   417  
Revisions    -    42  
Improved recovery    -    -   
Purchases    -    -   
Extensions and discoveries    -    -   
Production    (4)   (4)  
Sales    (244)   -   
End of 2010    -    455  
Revisions    -    (1)  
Improved recovery    -    -   
Purchases    -    -   
Extensions and discoveries    -    79  
Production    -    (3)  
Sales    -    -   
End of 2011    -    530  
Revisions    -    (20)  
Improved recovery    -    -   
Purchases    -    -   
Extensions and discoveries    -    -   
Production    -    (4)  
Sales    -    -   
End of 2012    -    506  

Equity affiliates    
End of 2009    -    716  
Revisions    -    13  
Improved recovery    -    -   
Purchases    -    -   
Extensions and discoveries    -    133  
Production    -    (18)  
Sales    -    -   
End of 2010    -    844  
Revisions    -    (101)  
Improved recovery    -    -   
Purchases    -    -   
Extensions and discoveries    -    187  
Production    -    (21)  
Sales    -    -   
End of 2011    -    909  
Revisions    -    207  
Improved recovery    -    -   
Purchases    -    -   
Extensions and discoveries    -    307  
Production    -    (29)  
Sales    -    -   
End of 2012    -    1,394  

Total company    
End of 2009    248   1,133  
End of 2010    -    1,299  
End of 2011    -    1,439  
End of 2012    -    1,900  
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Years Ended   Other Products  
December 31   Millions of Barrels  

       Synthetic Oil            Bitumen       
   Canada  Canada 
Developed    
Consolidated operations    
End of 2009    248    24 
End of 2010    -    34 
End of 2011    -    29 
End of 2012    -    25 

Equity affiliates    
End of 2009    -    116 
End of 2010    -    142 
End of 2011    -    131 
End of 2012    -    170 

Undeveloped    
Consolidated operations    
End of 2009    -    393 
End of 2010    -    421 
End of 2011    -    501 
End of 2012    -    481 

Equity affiliates    
End of 2009    -    600 
End of 2010    -    702 
End of 2011    -    778 
End of 2012    -    1,224 

Notable changes in proved synthetic oil and bitumen reserves in the three years ended December 31, 2012, included:
 

 
•  Revisions: In 2012, for our bitumen equity operations, revisions were primarily due to well performance and denser well spacing at Foster Creek

and Christina Lake. In 2011, for our bitumen equity operations, revisions were primarily due to new subsurface interpretations, as well as the
effects of higher prices on sliding scale royalty provisions.

 

 

•  Extensions and discoveries : In 2012, for our bitumen equity operations, extensions and discoveries were primarily related to the sanctioning of
Christina Lake Phase F and Narrows Lake Phase A. In 2011, for our consolidated operations, extensions and discoveries were related to continued
development of Surmont. In 2011 and 2010, for our equity affiliate operations, extensions and discoveries mainly reflect the continued
development of FCCL.

 
 •  Sales: In 2010, for synthetic oil consolidated operations, sales reflect the disposition of our interest in Syncrude.
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Years Ended   Total Proved Reserves  
December 31   Millions of Barrels of Oil Equivalent  

   Alaska  

Lower
48  

Total
U.S.  Canada  Europe  Russia      

Asia Pacific/
Middle East   Africa  

Other
Areas   Total 

Developed and Undeveloped               
Consolidated operations               
End of 2009    1,684   2,012   3,696   1,129   836   -     817   425   117    7,020  
Revisions    107   68   175   109   42   -     1   27   -    354  
Improved recovery    5 5   2   57   -   -   -     5   -   -    62  
Purchases    -   2   2   -   -   -     -   -   -    2  
Extensions and discoveries    17   51   68   18   33   -     11   10   -    140  
Production    (101)   (165)   (266)   (82)   (132)   -     (99)   (38)   -    (617)  
Sales    -   (52)   (52)   (254)   -   -     -   -   -    (306)  
End of 2010    1,762   1,918   3,680   920   779   -     735   424   117    6,655  
Revisions    101   48   149   31   8   -     (9)   7   -    186  
Improved recovery    14   4   18   1   60   -     13   -   -    92  
Purchases    -   2   2   -   -   -     -   -   -    2  
Extensions and discoveries    21   97   118   97   128   -     40   -   -    383  
Production    (94)   (163)   (257)   (73)   (105)   -     (86)   (25)   -    (546)  
Sales    -   (10)   (10)   (12)   -   -     -   -   -    (22)  
End of 2011    1,804   1,896   3,700   964   870   -     693   406   117    6,750  
Revisions    (5)   (75)   (80)   (36)   42   -     29   20   -    (25)  
Improved recovery    16   5   21   -   -   -     -   -   -    21  
Purchases    -   3   3   -   -   -     -   -   -    3  
Extensions and discoveries    22   297   319   19   10   -     34   7   -    389  
Production    (89)   (176)   (265)   (71)   (86)   -     (74)   (35)   -    (531)  
Sales    -   -   -   -   (18)   -     (27)   -   -    (45)  
End of 2012    1,748   1,950   3,698   876   818   -     6 5 5   398   117    6,562  

Equity affiliates               
End of 2009    -   -   -   716   -   2,055     535   -   -    3,306  
Revisions    -   -   -   13   -   9     165   -   -    187  
Improved recovery    -   -   -   -   -   -     -   -   -    -  
Purchases    -   -   -   -   -   -     -   -   -    -  
Extensions and discoveries    -   -   -   133   -   -     45   -   -    178  
Production    -   -   -   (18)   -   (129)     (12)   -   -    (159)  
Sales    -   -   -   -   -   (1,857)*     -   -   -    (1,857)  
End of 2010    -   -   -   844   -   78     733   -   -    1,655  
Revisions    -   -   -   (101)   -   (39)     (12)   -   -    (152)  
Improved recovery    -   -   -   -   -   -     -   -   -    -  
Purchases    -   -   -   -   -   -     -   -   -    -  
Extensions and discoveries    -   -   -   187   -   -     43   -   -    230  
Production    -   -   -   (21)   -   (11)     (39)   -   -    (71)  
Sales    -   -   -   -   -   -     (25)   -   -    (25)  
End of 2011    -   -   -   909   -   28     700   -   -    1,637  
Revisions    -   -   -   207   -   1     (13)   -   -    195  
Improved recovery    -   -   -   -   -   -     -   -   -    -  
Purchases    -   -   -   -   -   -     -   -   -    -  
Extensions and discoveries    -   -   -   307   -   -     5 5   -   -    362  
Production    -   -   -   (29)   -   (5)     (39)   -   -    (73)  
Sales    -   -   -   -   -   (20)     (21)   -   -    (41)  
End of 2012    -   -   -   1,394   -   4     682   -   -    2,080  

Total company               
End of 2009    1,684   2,012   3,696   1,845   836   2,055     1,352   425   117    10,326  
End of 2010    1,762   1,918   3,680   1,764   779   78     1,468   424   117    8,310  
End of 2011    1,804   1,896   3,700   1,873   870   28     1,393   406   117    8,387  
End of 2012    1,748   1,950   3,698   2,270   818   4     1,337   398   117    8,642  
*Includes594 million BOE due to the cessation of equity accounting.
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Years Ended   Total Proved Reserves  
December 31   Millions of Barrels of Oil Equivalent  

   Alaska    
 
 
Lower

48
  
   

 
 

Total
U.S.

  
     Canada     Europe     Russia    

 
 
Asia Pacific/
Middle East

  
     Africa    

 
 
Other
Areas

  
     Total  

Developed                     
Consolidated operations                     
End of 2009    1,588    1,663    3,251    711    608    -     644    394    -     5,608  
End of 2010    1,619    1,601    3,220    465    545    -     574    396    -     5,200  
End of 2011    1,666    1,597    3,263    425    5 5 6    -     510    371    -     5,125  
End of 2012    1,606    1,562    3,168    377    499    -     441    373    -     4,858  

Equity affiliates                     
End of 2009    -     -     -     116    -     1,464    51    -     -     1,631  
End of 2010    -     -     -     142    -     76    675    -     -     893  
End of 2011    -     -     -     131    -     28    638    -     -     797  
End of 2012    -     -     -     170    -     4    593    -     -     767  

Undeveloped                     
Consolidated operations                     
End of 2009    9 6    349    445    418    228    -     173    31    117    1,412  
End of 2010    143    317    460    455    234    -     161    28    117    1,455  
End of 2011    138    299    437    539    314    -     183    35    117    1,625  
End of 2012    142    388    530    499    319    -     214    25    117    1,704  

Equity affiliates                     
End of 2009    -     -     -     600    -     591    484    -     -     1,675  
End of 2010    -     -     -     702    -     2    58    -     -     762  
End of 2011    -     -     -     778    -     -     62    -     -     840  
End of 2012    -     -     -     1,224    -     -     89    -     -     1,313  

Natural gas reserves are converted to BOE based on a 6:1 ratio: six thousand cubic feet of natural gas converts to one BOE.

Proved Undeveloped Reserves

We had 3,017 million BOE of proved undeveloped reserves at year-end 2012, compared with 2,465 million BOE at year-end 2011. We converted 247 million
BOE of undeveloped reserves to developed during 2012 as we achieved startup of major development projects. In addition, we added 799 million BOE of
undeveloped reserves in 2012 mainly through extensions and discoveries from ongoing development progress and exploration success, as well as through
revisions. As a result, at December 31, 2012, our proved undeveloped reserves represented 35 percent of total proved reserves, compared with 29 percent at
December 31, 2011. Costs incurred for the year ended December 31, 2012, relating to the development of proved undeveloped reserves were $7.7 billion.

Approximately 70 percent of our proved undeveloped reserves at year-end 2012 were associated with seven major development areas. Five of the major
development areas are currently producing and are expected to have proved undeveloped reserves convert to developed over time as development activities
continue and/or production facilities are expanded or upgraded, and include:
 
 •  FCCL oil sands—Foster Creek and Christina Lake in Canada.
 •  The Surmont oil sands project in Canada.
 •  The Ekofisk Field in the North Sea.
 •  The Eagle Ford area in the Lower 48.

The remaining major projects include the Kashagan Field in Kazakhstan and Narrows Lake in our FCCL oil sands in Canada. In November, we announced
our intention to sell our interest in Kashagan, and the transaction is expected to close by mid-2013. Narrows Lake was sanctioned for development in 2012.
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At the end of 2012, we did not have any material amounts of proved undeveloped reserves in individual fields or countries that have remained undeveloped for
five years or more. However, our largest concentrations of proved undeveloped reserves at year-end 2012 are located in the Athabasca oil sands in Canada,
consisting of the FCCL and Surmont steam-assisted gravity drainage (SAGD) projects. The majority of our remaining proved undeveloped reserves in this
area were recorded beginning in 2007, and we expect a material portion of these reserves will remain undeveloped for more than five years.

Our SAGD projects are large, multi-year projects with steady, long-term production at consistent levels. The associated reserves are expected to be developed
over many years as additional well pairs are drilled across the extensive resource base to maintain throughput at the central processing facilities.

Results of Operations
The Company’s results of operations from oil and gas activities for the years 2012, 2011 and 2010 are shown in the following tables. Additional information
about selected line items within the results of operations tables is shown below:
 

 
•  Other revenues include gains and losses from asset sales, certain amounts resulting from the purchase and sale of hydrocarbons, and other

miscellaneous income.
 

 •  Taxes other than income taxes include production, property and other non-income taxes.
 

 •  Depreciation of support equipment is reclassified as applicable.
 

 
•  Transportation costs include costs to transport our produced hydrocarbons to their points of sale, as well as processing fees paid to process

natural gas to natural gas liquids. The profit element of transportation operations in which we have an ownership interest is deemed to be outside
oil and gas producing activities. The net income of the transportation operations is included in other earnings.

 

 •  Other related expenses include foreign currency transaction gains and losses and other miscellaneous expenses.
 

 
•  Other earnings include non-oil and gas activities, such as pipeline and marine operations, liquefied natural gas operations, and crude oil and gas

marketing activities.
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Results of Operations
 
Year Ended  Millions of Dollars  
December 31, 2012     Lower  Total           Asia Pacific/      Other  Disc    
  Alaska  48  U.S.  Canada  Europe  Russia  Middle East  Africa   Areas  Ops  Total 
Consolidated operations             
Sales  $ 8,306   6,386   14,692   1,722   7,630   -   4,802   1,739    -   1,124   31,709 
Transfers   38   309   347   -   -   -   867   -    -   -   1,214 
Other revenues   (1)   70   6 9   107   568   -   930    258    27    1   1,960  

Total revenues   8,343   6,765   15,108   1,829   8,198   -   6 ,599    1,997    27    1,125   34,883  
Production costs excluding taxes   1,108   1,460   2,568   788   978   -   754   5 6    -   240   5,384 
Taxes other than income taxes   2,477   513   2,990   6 5   24   1   321   2    5   21   3,429 
Exploration expenses   34   343   377   633   102   1   70   5 5    210   20   1,468 
Depreciation, depletion and

amortization   421   2,561   2,982   1,335   958    1   883   44    -   181   6,384  
Impairments   -   192   192   162   211   -   4   -    -   606   1,175 
Transportation costs   680   368   1,048   113   233   -   113   3    -   22   1,532 
Other related expenses   133   136   269   79   (14)   18   107   8    6   58   531 
Accretion   5 5   6 6    121    57   186   -   21   -    -   8   393  

  3,435   1,126    4,561    (1,403)   5,520    (21)   4,326    1,829    (194)   (31)   14,587 
Provision for income taxes   1,229   209   1,438   (391)   3,980   6   1,514   1,728    (23)   183   8,435 
Results of operations   2,206   917    3,123   (1,012)   1,540    (27)   2,812   101    (171)   (214)   6,152 
Other earnings   67   (175)   (108)   (209)   9   8   253   -    76   10   39 
Net income (loss) attributable to

ConocoPhillips  $ 2,273   742    3,015   (1,221)   1,549    (19)   3,065    101    (95)   (204)   6,191  
Equity affiliates             
Sales  $ -   -   -   1,566   -   443   930   -    -   -   2,939 
Transfers   -   -   -   -   -   -   1,387   -    -   -   1,387 
Other revenues   -   -   -   16   -   206   (117)   -    201    -   306  

Total revenues   -   -   -   1,582   -   649   2,200    -    201    -   4,632  
Production costs excluding taxes   -   -   -   470   -   45   135   -    -   -   650 
Taxes other than income taxes   -   -   -   9   -   293   1,153   -    -   -   1,455 
Exploration expenses   -   -   -   36   2   4   1   -    -   -   43 
Depreciation, depletion and

amortization   -   -   -   325   -   15   109   -    -   -   449 
Impairments   -   -   -   -   -   -   -   -    -   -   - 
Transportation costs   -   -   -   -   -   74   21   -    -   -   9 5 
Other related expenses   -   -   -   11   -   1   16   -    -   -   28 
Accretion   -   -   -   6   -   1   4   -    -   -   11 

  -   -   -   725   (2)   216   761    -    201    -   1,901  
Provision for income taxes   -   -   -   181   -   (233)   (29)   -    -   -   (81) 
Results of operations   -   -   -   544   (2)   449   790    -    201    -   1,982  
Other earnings   -   -   -   -   -   1   100   -    -   -   101 
Net income (loss) attributable to

ConocoPhillips  $ -   -   -   544   (2)   450   890    -    201    -   2,083  
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Year Ended   Millions of Dollars  
December 31, 2011

  Alaska   

Lower
48   

Total
U.S.   Canada  Europe   Russia  

Asia Pacific/
Middle East*  Africa  

Other
Areas  

Disc
Ops   Total  

Consolidated operations             
Sales**   $ 8,143   6,396   14,539   2,299   9,087   -   6,024   185   -   1,355   33,489 
Transfers**    45   400   445   -   -   -   809   -   -   -   1,254 
Other revenues    (46)   303   257   138   (16)   -   15    21   16   9   440  

Total revenues    8,142   7,099   15,241   2,437   9,071   -   6,848    206   16   1,364   35,183  
Production costs excluding taxes    1,023   1,286   2,309   781   9 5 6   -   742   41   -   225   5,054 
Taxes other than income taxes    2,721   520   3,241   6 5   4   1   543   2   -   21   3,877 
Exploration expenses    36   368   404   177   201   -   192   36   40   29   1,079 
Depreciation, depletion and

amortization    468   2,113   2,581   1,504   1,407   1   940   8   -   180   6,621 
Impairments    2   71   73   253   (38)   -   -   -   -   -   288 
Transportation costs    609   432   1,041   128   273   -   120   4   -   23   1,589 
Other related expenses    48   105   153   5 9   43   26   74   -   7   54   416 
Accretion    5 9   58   117   50   203   -   23   -   -   3   396 

   3,176   2,146   5,322   (580)   6,022   (28)   4,214    115   (31)   829   15,863  
Provision for income taxes    1,167   755   1,922   (194)   4,355   3   1,844   160   (6)   545   8,629 
Results of operations    2,009   1,391   3,400   (386)   1,667   (31)   2,370    (45)   (25)   284   7,234  
Other earnings    (46)   (217)   (263)   (37)   189   16   201   14   101   (17)   204 
Net income (loss) attributable to

ConocoPhillips   $1,963   1,174   3,137   (423)   1,856   (15)   2,571    (31)   76   267   7,438  
Equity affiliates             
Sales   $ -   -   -   1,295   -   1,107   9 5 6   -   -   -   3,358 
Transfers    -   -   -   -   -   -   900   -   -   -   900 
Other revenues    -   -   -   6   -   -   (273)   -   -   -   (267) 

Total revenues    -   -   -   1,301   -   1,107   1,583    -   -   -   3,991  
Production costs excluding taxes    -   -   -   367   -   72   108   -   -   -   547 
Taxes other than income taxes    -   -   -   5   -   750   881   -   -   -   1,636 
Exploration expenses    -   -   -   36   -   1   2   -   -   -   39 
Depreciation, depletion and

amortization    -   -   -   209   -   52   112   -   -   -   373 
Impairments    -   -   -   -   -   395   -   -   -   -   395 
Transportation costs    -   -   -   -   -   139   15   -   -   -   154 
Other related expenses    -   -   -   3   -   -   (4)   -   -   -   (1) 
Accretion    -   -   -   4   -   1   3   -   -   -   8 

   -   -   -   677   -   (303)   466    -   -   -   840  
Provision for income taxes    -   -   -   159   -   18   32   -   -   -   209 
Results of operations    -   -   -   518   -   (321)   434    -   -   -   631  
Other earnings    -   -   -   -   -   238   9 9   -   -   -   337 
Net income (loss) attributable to

ConocoPhillips   $ -   -   -   518   -   (83)   533    -   -   -   968  
* Certain amounts have been restated to reflect revised natural gas prices, reclassify amounts previously considered non-oil and gas producing activities and reclassify amounts

between consolidated and equity affiliates .
** Commodity sales to Phillips 66, reported as transfers prior to the separation, are now reported as third-party sales.
 

150



Table of Contents

Year Ended
December 31, 2010

 Millions of Dollars  

    Lower  Total           Asia Pacific/     Other  Disc    
  Alaska  48  U.S.  Canada  Europe  Russia  Middle East  Africa  Areas  Ops  Total 
Consolidated operations            
Sales*  $6,270   5,685   11,955   2,625   8,245   -    5,090   1,286   -    907   30,108 
Transfers*   68   304   372   -    -    -    638   -    -    -    1,010 
Other revenues   -    5 5 9   5 5 9   3,216   142   -    5 5   167   18   5   4,162 

Total revenues   6,338   6,548   12,886   5,841   8,387   -    5,783   1,453   18   912   35,280 
Production costs excluding taxes   849   1,230   2,079   873   1,004   -    538   57   -    239   4,790 
Taxes other than income taxes   1,570   498   2,068   74   6   1   355   3   1   15   2,523 
Exploration expenses   37   292   329   295   146   2   260   19   81   30   1,162 
Depreciation, depletion and

amortization   529   2,231   2,760   1,666   1,972   2   1,206   44   -    158   7,808 
Impairments   4   19   23   13   43   -    -    -    -    -    79 
Transportation costs   528   424   952   134   281   -    119   4   -    19   1,509 
Other related expenses   (38)   138   100   31   3   21   (60)   27   3   48   173 
Accretion   58   5 5   113   50   192   -    24   -    -    4   383 

  2,801   1,661   4,462   2,705   4,740   (26)   3,341   1,299   (67)   399   16,853 
Provision for income taxes   1,014   5 5 5   1,569   108   3,066   (23)   1,361   1,177   (10)   263   7,511 
Results of operations   1,787   1,106   2,893   2,597   1,674   (3)   1,980   122   (57)   136   9,342 
Other earnings   (75)   (136)   (211)   (56)   51   31   215   (9)   89   8   118 
Net income (loss) attributable to

ConocoPhillips  $1,712   970   2,682   2,541   1,725   28   2,195   113   32   144   9,460 
Equity affiliates            
Sales  $ -    -    -    9 5 5   -    5,189   249   -    -    -    6,393 
Transfers   -    -    -    -    -    1,876   -    -    -    -    1,876 
Other revenues   -    -    -    7   -    1,219   10   -    -    -    1,236 

Total revenues   -    -    -    962   -    8,284   259   -    -    -    9,505 
Production costs excluding taxes   -    -    -    265   -    544   5 9   -    -    -    868 
Taxes other than income taxes   -    -    -    4   -    3,463   42   -    -    -    3,509 
Exploration expenses   -    -    -    -    -    61   (2)   -    -    -    5 9 
Depreciation, depletion and

amortization   -    -    -    190   -    568   5 5   -    -    -    813 
Impairments   -    -    -    -    -    645   -    -    -    -    645 
Transportation costs   -    -    -    -    -    784   25   -    -    -    809 
Other related expenses   -    -    -    (3)   -    -    44   -    -    -    41 
Accretion   -    -    -    2   -    7   2   -    -    -    11 

  -    -    -    504   -    2,212   34   -    -    -    2,750 
Provision for income taxes   -    -    -    128   -    647   (25)   -    -    -    750 
Results of operations   -    -    -    376   -    1,565   5 9   -    -    -    2,000 
Other earnings   -    -    -    -    -    405   (86)   -    -    -    319 
Net income (loss) attributable to

ConocoPhillips  $ -    -    -    376   -    1,970   (27)   -    -    -    2,319 
* Commodity sales to Phillips 66, reported as transfers prior to the separation, are now reported as third-party sales.
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Statistics
 
Net Production   2012    2011    2010  

   Thousands of Barrels Daily  
Crude Oil       
Consolidated operations       
Alaska    188    200    215 
Lower 48    123    94    85 
United States    311    294    300 
Canada    13    12    15 
Europe    135    164    196 
Asia Pacific/Middle East    68    9 9    122 
Africa    40    8    46 
Total consolidated operations    567    577    679 
Equity affiliates       
Russia    13    29    336 
Asia Pacific/Middle East    15    16    2 
Total equity affiliates    28    45    338 
Total continuing operations    595    622    1,017 
Discontinued operations    23    28    30 
Total company    618    650    1,047 
Natural Gas Liquids       
Consolidated operations       
Alaska    16    15    15 
Lower 48    85    74    75 
United States    101    89    90 
Canada    24    26    23 
Europe    7    11    15 
Asia Pacific/Middle East    16    12    18 
Total consolidated operations    148    138    146 
Equity affiliates—Asia Pacific/Middle East    8    7    1 
Total continuing operations    156    145    147 
Discontinued operations    4    4    3 
Total company    160    149    150 
Synthetic Oil       
Consolidated operations—Canada    -    -    12 
Bitumen       
Consolidated operations—Canada    12    10    10 
Equity affiliates—Canada    81    57    49 
Total company    93    67    5 9 

Natural Gas           Millions of Cubic Feet Daily         
Consolidated operations       
Alaska    55    61    82 
Lower 48    1,493    1,556    1,695 
United States    1,548    1,617    1,777 
Canada    857    928    984 
Europe    516    626    815 
Asia Pacific/Middle East    672    6 9 5    712 
Africa    18    1    8 
Total consolidated operations    3,611    3,867    4,296 
Equity affiliates       
Russia    -    -    254 
Asia Pacific/Middle East    485    492    169 
Total equity affiliates    485    492    423 
Total continuing operations    4,096    4,359    4,719 
Discontinued operations    149    157    141 
Total company    4,245    4,516    4,860 
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Average Sales Prices   2012    2011    2010  
Crude Oil Per Barrel       
Consolidated operations       
Alaska   $        109.62            105.95            78.65 
Lower 48    91.67    92.79    73.52 
United States    102.90    101.89    77.19 
Canada    78.26    86.04    67.99 
Europe    113.08    111.82    79.74 
Asia Pacific/Middle East    108.20    109.84    77.69 
Africa    110.75    98.30    79.22 
Total international    109.64    109.76    78.57 
Total consolidated operations    105.86    105.68    77.96 
Equity affiliates       
Russia    96.50    101.62    56.65 
Asia Pacific/Middle East    108.07    106.96    89.24 
Total equity affiliates    102.80    103.42    56.86  
Total continuing operations    105.72    105.52    70.94  
Discontinued operations    112.90    113.43    80.15 

Natural Gas Liquids Per Barrel       
Consolidated operations       
Lower 48   $ 35.45    50.55    39.92 
United States    35.45    50.55    39.92 
Canada    48.64    56.84    47.68 
Europe    61.53    59.19    46.75 
Asia Pacific/Middle East    79.26    72.87    60.57 
Total international    61.01    61.27    51.43 
Total consolidated operations    44.62    54.79    45.91 
Equity affiliates—Asia Pacific/Middle East    77.30    70.62    65.16 
Total continuing operations    46.36    55.73    46.00 
Discontinued operations    13.30    13.63    11.26 

Synthetic Oil Per Barrel       
Consolidated operations—Canada   $ -    -    77.56 

Bitumen Per Barrel       
Consolidated operations—Canada   $ 57.58    55.16    51.10 
Equity affiliates—Canada    53.39    63.93    53.43 

Natural Gas Per Thousand Cubic Feet       
Consolidated operations       
Alaska   $ 4.22    4.56    4.62 
Lower 48    2.67    3.99    4.25 
United States    2.72    4.01    4.27 
Canada    2.13    3.46    3.74 
Europe    9.76    9.26    6.94 
Asia Pacific/Middle East    10.63    9.82    7.39 
Africa    5.55    0.09    0.09 
Total international    6.84    7.04    5.80 
Total consolidated operations    5.07    5.78    5.17 
Equity affiliates       
Russia    -    -    1.18 
Asia Pacific/Middle East*    8.54    5.93    1.91 
Total equity affiliates    8.54    5.93    1.47 
Total continuing operations    5.48    5.80    4.84  
Discontinued operations    2.57    2.25    1.86 
 

* Prior periods have been restated to reflect revised equity affiliates natural gas prices.
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   2012    2011    2010  
Average Production Costs Per Barrel of Oil Equivalent*       
Consolidated operations       
Alaska   $        14.20            12.45            9.55 
Lower 48    8.73    8.24    7.62 
United States    10.47    9.70    8.30 
Canada    11.22    10.56    10.68 
Europe    11.72    9.38    7.93 
Asia Pacific/Middle East    10.46    8.96    5.70 
Africa    3.56    13.75    3.30 
Total international    10.67    9.63    7.72 
Total consolidated continuing operations    10.57    9.66    7.98 
Equity affiliates       
Canada    15.85    17.64    14.82 
Russia    9.48    6.80    3.94 
Asia Pacific/Middle East    3.59    2.82    5.19 
Total equity affiliates    9.02    7.85    5.19 
Discontinued operations    12.90    10.60    11.59 
Average Production Costs Per Barrel—Bitumen       
Consolidated operations—Canada   $ 27.09    27.12    19.45 
Equity affiliates—Canada    15.85    17.64    14.82 
Taxes Other Than Income Taxes Per Barrel of Oil Equivalent       
Consolidated operations       
Alaska   $ 31.75    33.11    17.65 
Lower 48    3.07    3.33    3.08 
United States    12.19    13.61    8.26 
Canada    0.93    0.88    0.91 
Europe    0.29    0.04    0.05 
Asia Pacific/Middle East    4.45    6.56    3.76 
Africa    0.13    0.67    0.17 
Total international    1.73    2.35    1.37 
Total consolidated continuing operations    7.00    7.71    4.40 
Equity affiliates       
Canada    0.30    0.24    0.22 
Russia    61.75    70.85    25.08 
Asia Pacific/Middle East**    30.63    22.99    3.69 
Total equity affiliates    20.20    23.47    20.97 
Discontinued operations    1.13    0.99    0.73 
Depreciation, Depletion and Amortization Per Barrel of Oil Equivalent       
Consolidated operations       
Alaska   $ 5.40    5.69    5.95 
Lower 48    15.32    13.55    13.81 
United States    12.16    10.84    11.02 
Canada    19.01    20.33    20.38 
Europe    11.47    13.80    15.58 
Asia Pacific/Middle East    12.25    11.35    12.77 
Africa    2.80    2.68    2.55 
Total international    13.33    14.75    15.28 
Total consolidated continuing operations    12.74    12.89    13.41 
Equity affiliates       
Canada    10.96    10.05    10.62 
Russia    3.16    4.91    4.11 
Asia Pacific/Middle East**    2.90    2.92    4.83 
Total equity affiliates    6.23    5.35    4.86 
Discontinued operations    9.73    8.48    7.66 
  * Includes bitumen.
** Certain amounts have been restated to reflect revised Results of Operations.
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Development and Exploration Activities
The following two tables summarize our net interest in productive and dry exploratory and development wells in the years ended December 31, 2012, 2011
and 2010. A “development well” is a well drilled within the proved area of a crude oil or natural gas reservoir to the depth of a stratigraphic horizon known to
be productive. An “exploratory well” is a well drilled to find and produce crude oil or natural gas in an unknown field or a new reservoir within a proven field.
Excluded from the exploratory well count are stratigraphic-type exploratory wells, primarily relating to oil sands delineation wells located in Canada and
coalbed methane test wells located in Asia Pacific/Middle East.
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Net Wells Completed   Productive    Dry  

       2012   2011   2010        2012   2011   2010 
Exploratory             
Consolidated operations             
Alaska    *     -    -    -    -    - 
Lower 48    92    98    23    2    5    1 
United States    92    98    23    2    5    1 
Canada    5    8    15    -    3    7 
Europe    *     1    1    *     *     *  
Asia Pacific/Middle East    *    1    3    -    1    1 
Africa    *     *     1    -    *     *  
Other areas    *     -    -    *     -    - 
Total consolidated operations    97    108    43    2    9    9 
Equity affiliates             
Russia    -    -    -    *     -    - 
Asia Pacific/Middle East    -    *     -    -    -    - 
Total equity affiliates    -    -    -    -    -    - 
Includes extension wells of:    82    98    23    -    3    1 

   Productive    Dry  

       2012   2011   2010        2012   2011   2010 
Development             
Consolidated operations             
Alaska    21    26    28     -    -    *  
Lower 48    377    350    269    *     4    2 
United States    398    376    297     -    4    2 
Canada    119    146    186    3    1    12 
Europe    4    4    6    -    -    - 
Asia Pacific/Middle East    11    30    5 9    -    -    *  
Africa    4    5    9    -    -    - 
Total consolidated operations    536    561    557     3    5    14 
Equity affiliates             
Canada    30    20    35    -    -    - 
Russia    1    3    2    -    -    - 
Asia Pacific/Middle East    13    9    25    -    1    - 
Total equity affiliates    44    32    62    -    1    - 
(1) Restated to conform to current year presentation.
(2) Excludes net stratigraphic-type exploratory wells of 213, 210 and 191 for the years ended December 31, 2012, 2011 and 2010, respectively.
(3) Includes wells drilled in areas near or offsetting current production, or in areas where well density or production history have not achieved statistical certainty of results,

primarily located in the Lower 48.
* Our total proportionate interest was less than one.
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The table below represents the status of our wells drilling at December 31, 2012, and includes wells in the process of drilling or in active completion.
 
Wells at December 31, 2012           Productive*  

   In Progress    Oil    Gas  

       Gross       Net       Gross       Net       Gross       Net 
Consolidated operations             
Alaska    6    3    1,741    769    37    22 
Lower 48    327    191    9,613    4,563    24,833    15,523 
United States    333    194    11,354    5,332    24,870    15,545 
Canada    82    46    1,647    967    12,731    7,462 
Europe    19    5    485    89    275    113 
Asia Pacific/Middle East    34    15    353    155    112    52 
Africa    52    8    1,169    205    62    12 
Other areas    35    3    -    -    -    - 
Total consolidated operations    5 5 5    271    15,008    6,748    38,050    23,184 
Equity affiliates             
Canada    9    5    282    141    -    - 
Russia    -    -    29    14    -    - 
Asia Pacific/Middle East    770    153    -    -    617    137 
Total equity affiliates    779    158    311    155    617    137 
* Includes 415 gross and 204 net multiple completion wells.
 
Acreage at December 31, 2012   Thousands of Acres  

   Developed    Undeveloped  

   Gross   Net   Gross   Net 
Consolidated operations         
Alaska    6 5 5    332    1,403    1,204 
Lower 48    7,091    5,165    11,362    9,683 
United States    7,746    5,497    12,765    10,887 
Canada    6,615    4,313    6,327    4,379 
Europe    824    243    2,045    831 
Asia Pacific/Middle East    4,096    1,771    27,463    17,753 
Africa    528    132    17,254    3,474 
Other areas    -    -    9,225    3,607 
Total consolidated operations    19,809    11,956    75,079    40,931 
Equity affiliates         
Canada    38    15    653    278 
Europe    -    -    506    355 
Russia    16    8    619    309 
Asia Pacific/Middle East    1,129    222    7,681    2,348 
Total equity affiliates    1,183    245    9,459    3,290 
 

157



Table of Contents

Costs Incurred
 
   Millions of Dollars  
Year Ended
December 31   Alaska   

Lower
48   

Total
U.S.   Canada   Europe   Russia   

Asia Pacific/
Middle East   Africa   

Other
Areas   Total 

2012                     
Consolidated operations                     
Unproved property acquisition   $ 2    562    564    14    2    -     -     333    -     913 
Proved property acquisition    -     33    33    3    -     -     -     -     -     36 

   2    5 9 5    597    17    2    -     -     333    -     949 
Exploration    104    1,272    1,376    218     91    1    248    94    141    2,169  
Development    644    3,917    4,561    2,062    3,515    -     1,113    208    585    12,044 

  $ 750    5,784    6,534    2,297     3,608    1    1,361    635    726    15,162  

Equity affiliates                     
Unproved property acquisition   $ -     -     -     12     -     -     -     -     -     12  
Proved property acquisition    -     -     -     -     -     -     -     -     -     -  

   -     -     -     12     -     -     -     -     -     12  
Exploration    -     -     -     77    11    -     52    -     -     140 
Development    -     -     -     1,332    -     13    1,163    -     -     2,508 

  $ -     -     -     1,421     11    13    1,215    -     -     2,660  

2011                     
Consolidated operations                     
Unproved property acquisition   $ 1    577    578    145    -     -     -     -     -     723 
Proved property acquisition    -     10    10    -     -     -     36    -     -     46 

   1    587    588    145    -     -     36    -     -     769 
Exploration*    84    1,330    1,414    269    201    1    226    63    88    2,262 
Development*    499    2,334    2,833    1,347    2,123    -     949    263    726    8,241 

  $ 584    4,251    4,835    1,761    2,324    1    1,211    326    814    11,272 

Equity affiliates                     
Unproved property   $ -     -     -     -     -     -     484    -     -     484 
Proved property acquisition    -     -     -     -     -     -     -     -     -     -  

   -     -     -     -     -     -     484    -     -     484 
Exploration    -     -     -     64    -     1    100    -     -     165 
Development**    -     -     -     911    -     43    478    -     -     1,432 

  $ -     -     -     975    -     44    1,062    -     -     2,081 
  * Amounts in Lower 48 were reclassified between “Exploration” and “Development.” Total costs were unchanged.
** Asia Pacific/Middle East equity affiliates “Development” costs were restated to reflect amounts considered to be non-oil and gas producing activities.
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Year Ended   Millions of Dollars  
December 31

  Alaska  

Lower
48   

Total
U.S.   Canada   Europe   Russia   

Asia Pacific/
Middle East   Africa   

Other
Areas   Total 

2010                    
Consolidated operations                    
Unproved property acquisition   $ (26)   286    260    113    9    -     -    -    -    382 
Proved property acquisition    -   100    100    1    -     -     -    -    -    101 

   (26)   386    360    114    9    -     -    -    -    483 
Exploration    119   487    606    269    144    3    356    45    143    1,566 
Development    588   1,439    2,027    927    1,351    -     858    375    729    6,267 

  $ 681   2,312    2,993    1,310    1,504    3    1,214    420    872    8,316 
Equity affiliates                    
Unproved property acquisition   $ -   -    -    81    -    15    379    -    -    475 
Proved property acquisition    -   -    -    -     -    173    -    -    -    173 

   -   -    -    81    -    188    379    -    -    648 
Exploration    -   -    -    -     -    92    123    -    -    215 
Development    -   -    -    621    -    751    403    -    -    1,775 

  $ -   -    -    702    -    1,031    905    -    -    2,638 
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Capitalized Costs     

At December 31   Millions of Dollars  

   Alaska   

Lower
48   

Total
U.S.   Canada   Europe   Russia   

Asia Pacific/
Middle East   Africa   

Other
Areas   Total 

2012                     
Consolidated operations                     
Proved property   $ 13,470    40,019    53,489    22,069    25,426    8    12,248    4,060    5,233    122,533 
Unproved property    1,543    2,840    4,383    2,071    284    -    1,022    511    220    8,491 

   15,013    42,859    57,872    24,140    25,710    8    13,270    4,571    5,453    131,024 
Accumulated depreciation, depletion and

amortization    6,676    18,186    24,862    12,807    14,317    7    5,460    1,787    6 6 9    59,909 
  $ 8,337    24,673    33,010    11,333    11,393    1    7,810    2,784    4,784    71,115 

Equity affiliates                     
Proved property   $ -    -    -    7,498    -    212    4,067    -    -    11,777 
Unproved property    -    -    -    1,450    53    -    6,212    -    -    7,715 

   -    -    -    8,948    53    212    10,279    -    -    19,492 
Accumulated depreciation, depletion and

amortization    -    -    -    1,046    -    183    277    -    -    1,506 
  $ -    -    -    7,902    53    29    10,002    -    -    17,986 

2011                     
Consolidated operations                     
Proved property   $ 12,770    34,939    47,709    19,578    22,948    8    12,284    3,867    4,650    111,044 
Unproved property    1,528    2,574    4,102    1,986    289    1    1,026    174    268    7,846 

   14,298    37,513    51,811    21,564    23,237    9    13,310    4,041    4,918    118,890 
Accumulated depreciation, depletion and

amortization    6,237    15,464    21,701    10,599    14,451    7    5,626    1,559    12    53,955 
  $ 8,061    22,049    30,110    10,965    8,786    2    7,684    2,482    4,906    64,935 

Equity affiliates                     
Proved property*   $ -    -    -    5,774    -    1,966    2,720    -    -    10,460 
Unproved property*    -    -    -    1,657    -    146    7,223    -    -    9,026 

   -    -    -    7,431    -    2,112    9,943    -    -    19,486 
Accumulated depreciation, depletion and

amortization    -    -    -    764    -    1,902    184    -    -    2,850 
  $ -    -    -    6,667    -    210    9,759    -    -    16,636 

* Asia Pacific/Middle East equity affiliates “Proved property” was restated to reflect amounts considered to be non-oil and gas producing activities and to reclassify certain costs
between “Proved property” and “Unproved property.”

 
160



Table of Contents

Standardized Measure of Discounted Future Net Cash Flows Relating to Proved Oil and Gas Reserve Quantities
In accordance with SEC and FASB requirements, amounts were computed using 12-month average prices and end-of-year costs (adjusted only for existing
contractual changes), appropriate statutory tax rates and a prescribed 10 percent discount factor. Twelve-month average prices are calculated as the unweighted
arithmetic average of the first-day-of-the-month price for each month within the 12-month period prior to the end of the reporting period. For all years,
continuation of year-end economic conditions was assumed. The calculations were based on estimates of proved reserves, which are revised over time as new
data becomes available. Probable or possible reserves, which may become proved in the future, were not considered. The calculations also require assumptions
as to the timing of future production of proved reserves, and the timing and amount of future development costs, including dismantlement, and future
production costs, including taxes other than income taxes.

While due care was taken in its preparation, we do not represent that this data is the fair value of our oil and gas properties, or a fair estimate of the present
value of cash flows to be obtained from their development and production.

Discounted Future Net Cash Flows
 
  Millions of Dollars  

  Alaska  

Lower
48  

Total
U.S.  Canada  Europe  Russia  

Asia Pacific/
Middle East  Africa  

Other
Areas  Total 

2012           
Consolidated operations           
Future cash inflows  $141,668    71,556    213,224    36,612    73,379    -    49,234    32,009    12,012    416,470  
Less:           

Future production and transportation
costs   82,663   28,447   111,110   20,995   16,180   -   15,202   4,342    3,653    171,482  

Future development costs   12,683    10,604    23,287    12,564    15,273    -    3,851    944    1,158   57,077  
Future income tax provisions   16,370   10,840   27,210   1,078   28,187   -   10,424   22,595    1,331   90,825 

Future net cash flows   29,952    21,665    51,617    1,975    13,739    -    19,757    4,128    5,870    97,086  
10 percent annual discount   16,511    9,461    25,972    1,170    4,936    -    6,393    1,442    3,711    43,624  
Discounted future net cash flows  $ 13,441    12,204   25,645   805   8,803   -   13,364   2,686   2,159    53,462 

Equity affiliates           
Future cash inflows  $ -    -    -    72,587    -    323    47,394    -    -    120,304  
Less:           

Future production and transportation
costs   -   -   -   23,967   -   245   23,689   -    -   47,901  

Future development costs   -    -    -    9,291    -    10    1,221    -    -   10,522  
Future income tax provisions   -   -   -   10,055   -   3   4,335   -    -   14,393  

Future net cash flows   -    -    -    29,274    -    6 5    18,149    -    -    47,488  
10 percent annual discount   -    -    -    18,352    -    9    8,677    -    -    27,038  
Discounted future net cash flows  $ -    -   -   10,922   -   5 6   9,472   -   -    20,450  

Total company           
Discounted future net cash flows  $ 13,441    12,204   25,645   11,727   8,803   5 6   22,836   2,686   2,159    73,912  
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  Millions of Dollars  

  Alaska*  

Lower
48  

Total
U.S.  Canada  Europe  Russia  

Asia Pacific/
Middle East**  Africa  

Other
Areas  Total 

2011           
Consolidated operations           
Future cash inflows  $143,652    73,807    217,459    40,581    78,250    -    49,936    33,017    11,891    431,134 
Less:           

Future production and transportation
costs   82,773    32,766   115,539   19,148   17,166   -   14,380    4,113   3,768    174,114 

Future development costs   11,385    7,519    18,904    13,393    16,986    -    3,051    885    2,080   55,299  
Future income tax provisions   16,845    11,771   28,616   2,060   29,853   -   11,967    23,825   990   97,311 

Future net cash flows   32,649    21,751    54,400    5,980    14,245    -    20,538    4,194    5,053    104,410 
10 percent annual discount   18,074    9,643    27,717    4,025    5,372    -    6,649    1,522    3,712    48,997 
Discounted future net cash flows  $ 14,575    12,108   26,683   1,955   8,873   -   13,889    2,672   1,341   55,413 

Equity affiliates           
Future cash inflows  $ -    -    -    53,618    -    2,786    35,439    -    -    91,843 
Less:           

Future production and transportation
costs   -    -   -   16,405   -   2,765   16,814    -   -   35,984 

Future development costs   -    -    -    7,163    -    36    905    -    -   8,104 
Future income tax provisions   -    -   -   7,574   -   3   3,705    -   -   11,282 

Future net cash flows   -    -    -    22,476    -    (18)   14,015    -    -    36,473 
10 percent annual discount   -    -    -    14,662    -    (39)   7,217    -    -    21,840 
Discounted future net cash flows  $ -    -   -   7,814   -   21   6,798    -   -   14,633 
Total company           
Discounted future net cash flows  $ 14,575    12,108   26,683   9,769   8,873   21   20,687    2,672   1,341   70,046 
 

  * Restated to reflect revised production and income tax amounts.
** Equity affiliates were restated to reclassify amounts between “Future cash inflows” and “Future production and transportation costs.” “Discounted future net cash flows”

remains unchanged.
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  Millions of Dollars  

  Alaska  

Lower
48  

Total
U.S.  Canada  Europe  Russia  

Asia Pacific/
Middle East*  Africa  

Other
Areas  Total 

2010           
Consolidated operations           
Future cash inflows  $102,743    68,949    171,692    38,083    49,270    -    37,673    24,487    8,466    329,671 
Less:           

Future production and transportation
costs   57,899   29,749   87,648   16,753   12,899   -   10,480   4,142   3,007   134,929 

Future development costs   8,792    7,752    16,544    11,161    10,295    -    2,226    1,133    3,050   44,409 
Future income tax provisions   13,383   10,953   24,336   2,416   16,765   -   9,211   16,217   384    69,329 

Future net cash flows   22,669    20,495    43,164    7,753    9,311    -    15,756    2,995    2,025    81,004 
10 percent annual discount   10,723    10,046    20,769    3,890    2,597    -    4,889    1,025    2,368    35,538 
Discounted future net cash flows  $ 11,946    10,449   22,395   3,863   6,714   -   10,867   1,970   (343)   45,466 

Equity affiliates           
Future cash inflows  $ -    -    -    47,169    -    5,610    24,225    -    -    77,004 
Less:           

Future production and transportation
costs   -   -   -   16,492   -   4,809   12,416   -   -   33,717 

Future development costs   -    -    -    4,684    -    85    295    -    -   5,064 
Future income tax provisions   -   -   -   6,649   -   (80)   2,082   -   -   8,651 

Future net cash flows   -    -    -    19,344    -    796    9,432    -    -    29,572 
10 percent annual discount   -    -    -    13,453    -    293    4,732    -    -    18,478 
Discounted future net cash flows  $ -    -   -   5,891   -   503   4,700   -   -   11,094 

Total company           
Discounted future net cash flows  $ 11,946    10,449   22,395   9,754   6,714   503   15,567   1,970   (343)   56,560 
  * Equity affiliates were restated to reclassify amounts between “Future cash inflows” and “Future production and transportation costs.” “Discounted future net cash flows”

remains unchanged.
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Sources of Change in Discounted Future Net Cash Flows
 
   Millions of Dollars  

   Consolidated Operations   Equity Affiliates   Total Company  

   2012   2011*   2010   2012   2011**   2010   2012   2011   2010  
Discounted future net cash flows at the beginning of the

year   $ 55,413    45,466    30,393    14,633    11,094    11,881    70,046    56,560    42,274  
Changes during the year           

Revenues less production and transportation costs
for the year    (22,578)   (24,223)   (22,296)   (2,126)   (1,921)   (3,083)   (24,704)   (26,144)   (25,379) 

Net change in prices and production and
transportation costs    (5,684)   33,878    39,532    912    4,644    3,478    (4,772)   38,522    43,010  

Extensions, discoveries and improved recovery, less
estimated future costs    11,192    8,555    4,517    1,963    832    297    13,155    9,387    4,814  

Development costs for the year    10,944    8,428    5,617    2,438    1,488    1,758    13,382    9,916    7,375  
Changes in estimated future development costs    (9,832)   (8,374)   (2,917)   (1,731)   (1,508)   (129)   (11,563)   (9,882)   (3,046) 
Purchases of reserves in place, less estimated future

costs    16    19    19    -    -    -    16    19    19  
Sales of reserves in place, less estimated future costs    (913)   (390)   (3,729)   (139)   (234)   (5,405)   (1,052)   (624)   (9,134) 
Revisions of previous quantity estimates    2,047    (1,606)   3,062    3,952    491    372    5,999    (1,115)   3,434  
Accretion of discount    10,072    7,710    5,000    1,788    1,284    1,404    11,860    8,994    6,404  
Net change in income taxes    2,785    (14,050)   (13,732)   (1,240)   (1,537)   521    1,545    (15,587)   (13,211) 

Total changes    (1,951)   9,947    15,073    5,817    3,539    (787)   3,866    13,486    14,286  
Discounted future net cash flows
at year end   $ 53,462    55,413    45,466    20,450    14,633    11,094    73,912    70,046    56,560  
  * Restated to reflect revised production and income tax amounts.
** Certain amounts in Asia Pacific/Middle East equity affiliates have been restated to reflect revised natural gas prices and to reclassify amounts previously considered non-oil and

gas producing activities.
 

 
•  The net change in prices and production and transportation costs is the beginning-of-year reserve-production forecast multiplied by the net annual

change in the per-unit sales price and production and transportation cost, discounted at 10 percent.
 

 
•  Purchases and sales of reserves in place, along with extensions, discoveries and improved recovery, are calculated using production forecasts of the

applicable reserve quantities for the year multiplied by the 12-month average sales prices, less future estimated costs, discounted at 10 percent.
 
 •  The accretion of discount is 10 percent of the prior year’s discounted future cash inflows, less future production, transportation and development costs.
 
 •  The net change in income taxes is the annual change in the discounted future income tax provisions.
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Selected Quarterly Financial Data (Unaudited)                 
   Millions of Dollars          

 

  Sales and
Other

Operating
Revenues* 

  Income From
Continuing

Operations Before
Income Taxes* 

  

Net
Income 

  Net Income
Attributable

to
ConocoPhillips 

  Per Share of Common Stock  

          

Net Income Attributable to
ConocoPhillips  

          Basic   Diluted 
2012             
First   $     14,593    4,265    2,955    2,937    2.29    2.27 
Second    13,664    3,945    2,289    2,267    1.82    1.80 
Third    14,141    3,591    1,813    1,798    1.47    1.46 
Fourth    15,569    3,622    1,441    1,426    1.16    1.16 

2011             
First   $ 15,398    4,551    3,042    3,028    2.11    2.09 
Second    16,735    4,256    3,419    3,402    2.43    2.41 
Third    16,108    3,401    2,631    2,616    1.93    1.91 
Fourth    15,955    3,188    3,410    3,390    2.58    2.56 
*Prior periods have been restated as a result of discontinued operations.
 

165



Table of Contents

 
Supplementary Information—Condensed Consolidating Financial Information

We have various cross guarantees among ConocoPhillips, ConocoPhillips Company, ConocoPhillips Australia Funding Company, ConocoPhillips Canada
Funding Company I, and ConocoPhillips Canada Funding Company II, with respect to publicly held debt securities. ConocoPhillips Company is 100 percent
owned by ConocoPhillips. ConocoPhillips Australia Funding Company, ConocoPhillips Canada Funding Company I and ConocoPhillips Canada Funding
Company II are indirect, 100 percent owned subsidiaries of ConocoPhillips Company. ConocoPhillips and ConocoPhillips Company have fully and
unconditionally guaranteed the payment obligations of ConocoPhillips Australia Funding Company, ConocoPhillips Canada Funding Company I, and
ConocoPhillips Canada Funding Company II, with respect to their publicly held debt securities. Similarly, ConocoPhillips has fully and unconditionally
guaranteed the payment obligations of ConocoPhillips Company with respect to its publicly held debt securities. In addition, ConocoPhillips Company has
fully and unconditionally guaranteed the payment obligations of ConocoPhillips with respect to its publicly held debt securities. All guarantees are joint and
several. The following condensed consolidating financial information presents the results of operations, financial position and cash flows for:
 

 
•  ConocoPhillips, ConocoPhillips Company, ConocoPhillips Australia Funding Company, ConocoPhillips Canada Funding Company I, and

ConocoPhillips Canada Funding Company II (in each case, reflecting investments in subsidiaries utilizing the equity method of accounting).
 •  All other nonguarantor subsidiaries of ConocoPhillips.
 •  The consolidating adjustments necessary to present ConocoPhillips’ results on a consolidated basis.

In February 2009, we filed a universal shelf registration statement with the SEC under which ConocoPhillips, as a well-known seasoned issuer, has the
ability to issue and sell an indeterminate amount of various types of debt and equity securities, with certain debt securities guaranteed by ConocoPhillips
Company. Also as part of that registration statement, ConocoPhillips Trust I and ConocoPhillips Trust II have the ability to issue and sell preferred trust
securities, guaranteed by ConocoPhillips. ConocoPhillips Trust I and ConocoPhillips Trust II have not issued any trust-preferred securities under this
registration statement, and thus have no assets or liabilities. Accordingly, columns for these two trusts are not included in the condensed consolidating
financial information.

This condensed consolidating financial information should be read in conjunction with the accompanying consolidated financial statements and notes.
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  Millions of Dollars  
  Year Ended December 31, 2012  

Income Statement  ConocoPhillips  
ConocoPhillips

Company  

ConocoPhillips
Australia Funding

Company  

ConocoPhillips
Canada Funding

Company I  

ConocoPhillips
Canada Funding

Company II  
All Other

Subsidiaries  
Consolidating
Adjustments  

Total
Consolidated 

Revenues and Other Income         
Sales and other operating revenues  $ -    17,768   -    -    -    40,199   -    57,967  
Equity in earnings of affiliates   8,858   10,126   -    -    -    1,890   (18,963)   1,911  
Gain on dispositions   -    2   -    -    -    1,655   -    1,657  
Other income (loss)   (76)   177   -    -    -    368   -    469  
Intercompany revenues   61   1,013   46   90   34   4,526   (5,770)   -   
Total Revenues and Other Income   8,843   29,086   46   90   34   48,638   (24,733)   62,004  

Costs and Expenses         
Purchased commodities   -    15,680   -    -    -    13,000   (3,448)   25,232  
Production and operating expenses   -    1,304   -    -    -    5,512   (23)   6,793  
Selling, general and administrative expenses   12   845   -    -    -    259   (10)   1,106  
Exploration expenses   -    402   -    -    -    1,098   -    1,500  
Depreciation, depletion and amortization   -    807   -    -    -    5,773   -    6,580  
Impairments   -    8   -    -    -    672   -    680  
Taxes other than income taxes   -    264   -    -    -    3,282   -    3,546  
Accretion on discounted liabilities   -    53   -    -    -    341   -    394  
Interest and debt expense   2,218   316   42   77   32   313   (2,289)   709  
Foreign currency transaction (gains) losses   (19)   19   -    13   22   6   -    41  
Total Costs and Expenses   2,211   19,698   42   90   54   30,256   (5,770)   46,581  
Income (loss) from continuing operations before

income taxes   6,632   9,388   4   -    (20)   18,382   (18,963)   15,423  
Provision for income taxes   (779)   530   1   8   (2)   8,184   -    7,942  
Income (Loss) From Continuing Operations   7,411   8,858   3   (8)   (18)   10,198   (18,963)   7,481  
Income from discontinued operations   1,017   1,017   -    -    -    777   (1,794)   1,017  
Net income (loss)   8,428   9,875   3   (8)   (18)   10,975   (20,757)   8,498  
Less: net income attributable to noncontrolling

interests   -    -    -    -    -    (70)   -    (70)  
Net Income (Loss) Attributable to ConocoPhillips  $ 8,428   9,875   3   (8)   (18)   10,905   (20,757)   8,428  

Comprehensive Income (Loss) Attributable to
ConocoPhillips  $ 9,055   10,502   3   27   (4)   11,140   (21,668)   9,055  

Income Statement  Year Ended December 31, 2011  
Revenues and Other Income         
Sales and other operating revenues  $ -    20,606   -    -    -    43,590   -    64,196  
Equity in earnings of affiliates   8,164   8,245   -    -    -    1,293   (16,463)   1,239  
Gain on dispositions   -    261   -    -    -    109   -    370  
Other income   -    98   -    -    -    166   -    264  
Intercompany revenues   4   1,346   46   91   35   2,683   (4,205)   -   
Total Revenues and Other Income   8,168   30,556   46   91   35   47,841   (20,668)   66,069  

Costs and Expenses         
Purchased commodities   -    17,944   -    -    -    14,287   (2,434)   29,797  
Production and operating expenses   -    1,126   -    -    -    5,363   (63)   6,426  
Selling, general and administrative expenses   13   607   -    -    -    254   (9)   865  
Exploration expenses   -    333   -    -    -    705   -    1,038  
Depreciation, depletion and amortization   -    867   -    -    -    5,960   -    6,827  
Impairments   -    38   -    -    -    283   -    321  
Taxes other than income taxes   -    292   -    -    -    3,707   -    3,999  
Accretion on discounted liabilities   -    48   -    -    -    374   -    422  
Interest and debt expense   1,594   448   42   77   32   460   (1,699)   954  
Foreign currency transaction (gains) losses   -    (16)   -    (10)   (35)   85   -    24  
Total Costs and Expenses   1,607   21,687   42   67   (3)   31,478   (4,205)   50,673  
Income from continuing operations before income

taxes   6,561   8,869   4   24   38   16,363   (16,463)   15,396  
Provision for income taxes   (561)   705   1   (1)   12   8,052   -    8,208  
Income From Continuing Operations   7,122   8,164   3   25   26   8,311   (16,463)   7,188  
Income from discontinued operations   5,314   5,314   -    -    -    4,868   (10,182)   5,314  
Net income   12,436   13,478   3   25   26   13,179   (26,645)   12,502  
Less: net income attributable to noncontrolling

interests   -    -    -    -    -    (66)   -    (66)  
Net Income Attributable to ConocoPhillips  $         12,436   13,478   3   25   26   13,113   (26,645)   12,436  
Comprehensive Income (Loss) Attributable to

ConocoPhillips  $ 10,749   11,791   3   (6)   14   11,901   (23,703)   10,749  
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  Millions of Dollars  
  Year Ended December 31, 2010  

Income Statement  ConocoPhillips  
ConocoPhillips

Company  

ConocoPhillips
Australia Funding

Company  

ConocoPhillips
Canada Funding

Company I  

ConocoPhillips
Canada Funding

Company II  
All Other

Subsidiaries  
Consolidating
Adjustments  

Total
Consolidated 

Revenues and Other Income         
Sales and other operating revenues  $ -    21,531   -    -    -    34,684   -    56,215  
Equity in earnings of affiliates   10,865   11,237   -    -    -    1,286   (22,012)   1,376  
Gain on dispositions   -    370   -    -    -    5,193   -    5,563  
Other income (loss)   1   191   -    -    (28)   17   -    181  
Intercompany revenues   5   661   46   86   66   3,886   (4,750)   -   
Total Revenues and Other Income   10,871   33,990   46   86   38   45,066   (26,762)   63,335  

Costs and Expenses         
Purchased commodities   -    18,587   -    -    -    9,843   (3,576)   24,854  
Production and operating expenses   -    1,328   -    -    -    4,923   (24)   6,227  
Selling, general and administrative expenses   12   602   -    -    -    222   (27)   809  
Exploration expenses   -    247   -    -    -    878   -    1,125  
Depreciation, depletion and amortization   -    978   -    -    -    7,026   -    8,004  
Impairments   -    -    -    -    -    81   -    81  
Taxes other than income taxes   -    293   -    -    -    2,495   -    2,788  
Accretion on discounted liabilities   -    41   -    -    -    368   -    409  
Interest and debt expense   946   503   42   77   45   677   (1,123)   1,167  
Foreign currency transaction (gains) losses   -    23   -    47   50   (124)   -    (4)  
Total Costs and Expenses   958   22,602   42   124   95   26,389   (4,750)   45,460  
Income (loss) from continuing operations

before income taxes   9,913   11,388   4   (38)   (57)   18,677   (22,012)   17,875  
Provision for income taxes   (333)   523   1   7   (6)   7,378   -    7,570  
Income (Loss) From Continuing

Operations   10,246   10,865   3   (45)   (51)   11,299   (22,012)   10,305  
Income from discontinued operations   1,112   1,112   -    -    -    1,348   (2,460)   1,112  
Net income (loss)   11,358   11,977   3   (45)   (51)   12,647   (24,472)   11,417  
Less: net income attributable to

noncontrolling interests   -    -    -    -    -    (59)   -    (59)  
Net Income (Loss) Attributable to

ConocoPhillips  $ 11,358   11,977   3   (45)   (51)   12,588   (24,472)   11,358  
Comprehensive Income (Loss) Attributable

to ConocoPhillips  $         13,066   13,685   3   24   (19)   14,279   (27,972)   13,066  
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  Millions of Dollars  
  At December 31, 2012  

Balance Sheet  ConocoPhillips  
ConocoPhillips

Company  

ConocoPhillips
Australia Funding

Company  

ConocoPhillips
Canada Funding

Company I  

ConocoPhillips
Canada Funding

Company II  
All Other

Subsidiaries  
Consolidating
Adjustments  

Total
Consolidated 

Assets         
Cash and cash equivalents  $ 2   12   6   50   2   3,546   -    3,618 
Restricted cash   748   -    -    -    -    -    -    748 
Accounts and notes receivable   64   6,247   -    -    -    7,958   (5,087)   9,182 
Inventories   -    57   -    -    -    908   -    965 
Prepaid expenses and other current assets   19   847   -    1   -    8,609   -    9,476 
Total Current Assets   833   7,163   6   51   2   21,021   (5,087)   23,989 
Investments, loans and long-term receivables*   80,910   114,314   759   1,455   578   44,739   (217,749)   25,006 
Net properties, plants and equipment   -    8,771   -    -    -    58,492   -    67,263 
Intangibles   -    -    -    -    -    4   -    4 
Other assets   55   216   -    2   3   606   -    882 
Total Assets  $ 81,798   130,464   765   1,508   583   124,862   (222,836)   117,144 

Liabilities and Stockholders’ Equity         
Accounts payable  $ -    9,067   -    4   1   6,028   (5,087)   10,013 
Short-term debt   (5)   4   750   -    -    206   -    955 
Accrued income and other taxes   -    104   -    3   -    3,259   -    3,366 
Employee benefit obligations   -    485   -    -    -    257   -    742 
Other accruals   209   636   9   15   4   1,494   -    2,367 
Total Current Liabilities   204   10,296   759   22   5   11,244   (5,087)   17,443 
Long-term debt   9,453   5,215   -    1,250   499   4,353   -    20,770 
Asset retirement obligations and accrued

environmental costs   -    1,250   -    -    -    7,697   -    8,947 
Joint venture acquisition obligation   -    -    -    -    -    2,810   -    2,810 
Deferred income taxes   15   598   -    16   7   12,549   -    13,185 
Employee benefit obligations   -    2,464   -    -    -    882   -    3,346 
Other liabilities and deferred credits*   30,938   19,916   -    117   50   21,174   (69,979)   2,216 
Total Liabilities   40,610   39,739   759   1,405   561   60,709   (75,066)   68,717 
Retained earnings   28,815   24,041   4   (78)   (73)   30,778   (48,149)   35,338 
Other common stockholders’ equity   12,373   66,684   2   181   95   32,935   (99,621)   12,649 
Noncontrolling interests   -    -    -    -    -    440   -    440 
Total Liabilities and Stockholders’ Equity  $ 81,798   130,464   765   1,508   583   124,862   (222,836)   117,144 

Balance Sheet  At December 31, 2011  

Assets         
Cash and cash equivalents  $ -    2,028   1   37   1   3,713   -    5,780 
Short-term investments   -    -    -    -    -    581   -    581 
Accounts and notes receivable   60   9,186   -    -    -    20,898   (13,618)   16,526 
Inventories   -    2,239   -    -    -    2,392   -    4,631 
Prepaid expenses and other current assets   22   1,090   -    1   -    1,587   -    2,700 
Total Current Assets   82   14,543   1   38   1   29,171   (13,618)   30,218 
Investments, loans and long-term receivables*   96,284   135,618   760   1,417   565   59,651   (260,512)   33,783 
Net properties, plants and equipment   -    19,595   -    -    -    64,585   -    84,180 
Goodwill   -    3,332   -    -    -    -    -    3,332 
Intangibles   -    722   -    -    -    23   -    745 
Other assets   64   301   -    2   3   602   -    972 
Total Assets  $ 96,430   174,111   761   1,457   569   154,032   (274,130)   153,230 

Liabilities and Stockholders’ Equity         
Accounts payable  $ 10   18,747   -    1   1   14,512   (13,618)   19,653 
Short-term debt   892   27   -    -    -    94   -    1,013 
Accrued income and other taxes   -    315   -    2   -    3,903   -    4,220 
Employee benefit obligations   -    835   -    -    -    276   -    1,111 
Other accruals   244   634   9   14   6   1,164   -    2,071 
Total Current Liabilities   1,146   20,558   9   17   7   19,949   (13,618)   28,068 
Long-term debt   10,951   3,599   749   1,250   498   4,563   -    21,610 
Asset retirement obligations and accrued

environmental costs   -    1,766   -    -    -    7,563   -    9,329 
Joint venture acquisition obligation   -    -    -    -    -    3,582   -    3,582 
Deferred income taxes   (5)   3,982   -    11   9   14,043   -    18,040 
Employee benefit obligations   -    3,092   -    -    -    976   -    4,068 
Other liabilities and deferred credits*   25,959   40,479   -    104   29   20,047   (83,834)   2,784 
Total Liabilities   38,051   73,476   758   1,382   543   70,723   (97,452)   87,481 
Retained earnings   42,550   34,921   1   (70)   (55)   29,821   (58,119)   49,049 
Other common stockholders’ equity   15,829   65,714   2   145   81   52,978   (118,559)   16,190 
Noncontrolling interests   -    -    -    -    -    510   -    510 
Total Liabilities and Stockholders’ Equity  $         96,430   174,111   761   1,457   569   154,032   (274,130)   153,230 

  * Includes intercompany loans.
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  Millions of Dollars  
Statement of Cash Flows  Year Ended December 31, 2012  

  ConocoPhillips  
ConocoPhillips

Company  

ConocoPhillips
Australia Funding

Company  

ConocoPhillips
Canada Funding

Company I  

ConocoPhillips
Canada Funding

Company II  
All Other

Subsidiaries  
Consolidating
Adjustments  

Total
Consolidated 

Cash Flows From Operating Activities         
Net cash provided by continuing operating

activities  $ 3,947   14,992   5   13   1   7,750   (13,250)   13,458  
Net cash provided by (used in) discontinued

operations   -    479   -    -    -    (15)   -    464  
Net Cash Provided by Operating Activities   3,947   15,471   5   13   1   7,735   (13,250)   13,922  

Cash Flows From Investing Activities         
Capital expenditures and investments   (317)   (5,994)   -    -    -    (12,433)   4,572   (14,172)  
Proceeds from asset dispositions   14   937   -    -    -    2,126   (945)   2,132  
Net purchases of short-term investments   -    -    -    -    -    597   -    597  
Long-term advances/loans—related parties   -    (85)   -    -    -    (2,920)   3,005   -   
Collection of advances/loans—related parties   -    150   -    -    -    5,884   (5,920)   114  
Other   -    442   -    -    -    379   -    821  
Net cash used in continuing investing activities   (303)   (4,550)   -    -    -    (6,367)   712   (10,508)  
Net cash provided by (used in) discontinued

operations   -    (232)   -    -    -    7,213   (8,100)   (1,119)  
Net Cash Provided by (Used in) Investing

Activities   (303)   (4,782)   -    -    -    846   (7,388)   (11,627)  

Cash Flows From Financing Activities         
Issuance of debt   -    5,033   -    -    -    69   (3,106)   1,996  
Repayment of debt   (2,474)   (14,033)   -    -    -    (179)   14,121   (2,565)  
Special cash distribution from Phillips 66   7,818   -    -    -    -    -    -    7,818  
Change in restricted cash   (748)   -    -    -    -    -    -    (748)  
Issuance of company common stock   138   -    -    -    -    -    -    138  
Repurchase of company common stock   (5,098)   -    -    -    -    -    -    (5,098)  
Dividends paid on common stock   (3,278)   -    -    -    -    (7,909)   7,909   (3,278)  
Other   -    118   -    -    -    (1,771)   928   (725)  
Net cash used in continuing financing activities   (3,642)   (8,882)   -    -    -    (9,790)   19,852   (2,462)  
Net cash provided by (used in) discontinued

operations   -    (3,786)   -    -    -    981   786   (2,019)  
Net Cash Used in Financing Activities   (3,642)   (12,668)   -    -    -    (8,809)   20,638   (4,481)  

Effect of Exchange Rate Changes on Cash and
Cash Equivalents   -    (37)   -    -    -    61   -    24  

Net Change in Cash and Cash Equivalents   2   (2,016)   5   13   1   (167)   -    (2,162)  
Cash and cash equivalents at beginning of

period   -    2,028   1   37   1   3,713   -    5,780  
Cash and Cash Equivalents at End of Period  $ 2   12   6   50   2   3,546   -    3,618  

Statement of Cash Flows  Year Ended December 31, 2011  
Cash Flows From Operating Activities         
Net cash provided by (used in) continuing

operating activities  $ 14,669   (1,805)   1   12   (7)   4,427   (3,344)   13,953  
Net cash provided by (used in) discontinued

operations   -    (2,359)   -    -    -    8,052   -    5,693  
Net Cash Provided by (Used in) Operating

Activities           14,669   (4,164)   1   12   (7)   12,479   (3,344)   19,646  

Cash Flows From Investing Activities         
Capital expenditures and investments   -    (1,504)   -    -    -    (9,710)   -    (11,214)  
Proceeds from asset dispositions   -    318   -    -    -    1,874   -    2,192  
Net purchases of short-term investments   -    -    -    -    -    400   -    400  
Long-term advances/loans—related parties   -    (916)   -    (4)   -    (4,553)   5,473   -   
Collection of advances/loans—related parties   -    993   -    -    -    8,340   (9,235)   98  
Other   -    6   -    -    -    44   -    50  
Net cash used in continuing investing activities   -    (1,103)   -    (4)   -    (3,605)   (3,762)   (8,474)  
Net cash provided by (used in) discontinued

operations   -    2,376   -    -    -    (9,117)   8,200   1,459  
Net Cash Provided by (Used in) Investing         
Activities   -    1,273   -    (4)   -    (12,722)   4,438   (7,015)  

Cash Flows From Financing Activities         
Issuance of debt   -    12,758   -    -    4   827   (13,589)   -   
Repayment of debt   -    (8,657)   -    -    -    (1,426)   9,149   (934)  
Issuance of company common stock   96   -    -    -    -    -    -    96  
Repurchase of company common stock   (11,123)   -    -    -    -    -    -    (11,123)  
Dividends paid on common stock   (3,633)   -    -    -    -    (3,051)   3,052   (3,632)  
Other   (9)   119   -    -    -    (794)   -    (684)  
Net cash provided by (used in) continuing

financing activities   (14,669)   4,220   -    -    4   (4,444)   (1,388)   (16,277)  
Net cash used in discontinued operations   -    (18)   -    -    -    (304)   294   (28)  
Net Cash Provided by (Used in) Financing

Activities   (14,669)   4,202   -    -    4   (4,748)   (1,094)   (16,305)  
Effect of Exchange Rate Changes on Cash and

Cash Equivalents   -    (1)   -    -    -    1   -    -   
Net Change in Cash and Cash Equivalents   -    1,310   1   8   (3)   (4,990)   -    (3,674)  
Cash and cash equivalents at beginning of

period   -    718   -    29   4   8,703   -    9,454  
Cash and Cash Equivalents at End of Period  $ -    2,028   1   37   1   3,713   -    5,780  
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  Millions of Dollars  
Statement of Cash Flows  Year Ended December 31, 2010  

  ConocoPhillips  
ConocoPhillips

Company  

ConocoPhillips
Australia Funding

Company  

ConocoPhillips
Canada Funding

Company I  

ConocoPhillips
Canada Funding

Company II  
All Other

Subsidiaries  
Consolidating
Adjustments  

Total
Consolidated 

Cash Flows From Operating Activities         
Net cash provided by (used in) continuing

operating activities  $         7,901   1,962   -    11   (3)   6,655   (2,513)   14,013  
Net cash provided by discontinued operations   -    349   -    -    -    2,683   -    3,032  
Net Cash Provided by (Used in) Operating

Activities   7,901   2,311   -    11   (3)   9,338   (2,513)   17,045  

Cash Flows From Investing Activities         
Capital expenditures and investments   -    (1,120)   -    -    -    (6,738)   323   (7,535)  
Proceeds from asset dispositions   -    789   -    -    -    14,020   (99)   14,710  
Net sales of short-term investments   -    -    -    -    -    (982)   -    (982)  
Long-term advances/loans—related parties   -    (135)   -    -    -    (2,284)   2,301   (118)  
Collection of advances/loans—related parties   -    87   -    -    384   1,379   (1,755)   95  
Other   -    28   -    -    -    190   -    218  
Net cash provided by (used in) continuing

investing activities   -    (351)   -    -    384   5,585   770   6,388  
Net cash used in discontinued operations   -    (931)   -    -    -    (792)   -    (1,723)  
Net Cash Provided by (Used in) Investing

Activities   -    (1,282)   -    -    384   4,793   770   4,665  

Cash Flows From Financing Activities         
Issuance of debt   -    2,159   -    -    -    260   (2,301)   118  
Repayment of debt   (990)   (2,642)   -    -    (378)   (3,039)   1,755   (5,294)  
Issuance of company common stock   133   -    -    -    -    -    -    133  
Repurchase of company common stock   (3,866)   -    -    -    -    -    -    (3,866)  
Dividends paid   (3,175)   -    -    -    -    (2,666)   2,666   (3,175)  
Other   (3)   52   -    -    -    (782)   27   (706)  
Net cash used in continuing financing activities   (7,901)   (431)   -    -    (378)   (6,227)   2,147   (12,790)  
Net cash provided by (used in) discontinued

operations   -    (18)   -    -    -    240   (251)   (29)  
Net Cash Used in Financing Activities   (7,901)   (449)   -    -    (378)   (5,987)   1,896   (12,819)  

Effect of Exchange Rate Changes on Cash and
Cash Equivalents   -    16   -    -    -    5   -    21  

Net Change in Cash and Cash Equivalents   -    596   -    11   3   8,149   153   8,912  
Cash and cash equivalents at beginning of

period   -    122   -    18   1   554   (153)   542  
Cash and Cash Equivalents at End of Period  $ -    718   -    29   4   8,703   -    9,454  
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

 
Item 9A. CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in reports we file or submit under the Securities
Exchange Act of 1934, as amended (the Act), is recorded, processed, summarized and reported within the time periods specified in Securities and Exchange
Commission rules and forms, and that such information is accumulated and communicated to management, including our principal executive and principal
financial officers, as appropriate, to allow timely decisions regarding required disclosure. As of December 31, 2012, with the participation of our management,
our Chairman and Chief Executive Officer (principal executive officer) and our Executive Vice President, Finance and Chief Financial Officer (principal
financial officer) carried out an evaluation, pursuant to Rule 13a-15(b) of the Act, of ConocoPhillips’ disclosure controls and procedures (as defined in Rule
13a-15(e) of the Act). Based upon that evaluation, our Chairman and Chief Executive Officer and our Executive Vice President, Finance and Chief Financial
Officer concluded that our disclosure controls and procedures were operating effectively as of December 31, 2012.

There have been no changes in our internal control over financial reporting, as defined in Rule 13a-15(f) of the Act, in the period covered by this report that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting

This report is included in Item 8 on page 72 and is incorporated herein by reference.

Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting

This report is included in Item 8 on page 74 and is incorporated herein by reference.

 
Item 9B. OTHER INFORMATION

None.
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PART III
 
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding our executive officers appears in Part I of this report on pages 28 and 29.

Code of Business Ethics and Conduct for Directors and Employees

We have a Code of Business Ethics and Conduct for Directors and Employees (Code of Ethics), including our principal executive officer, principal financial
officer, principal accounting officer and persons performing similar functions. We have posted a copy of our Code of Ethics on the “Corporate Governance”
section of our Internet Web site at www.conocophillips.com (within the Investor Relations>Governance section) . Any waivers of the Code of Ethics must be
approved, in advance, by our full Board of Directors. Any amendments to, or waivers from, the Code of Ethics that apply to our executive officers and
directors will be posted on the “Corporate Governance” section of our Internet Web site.

All other information required by Item 10 of Part III will be included in our Proxy Statement relating to our 2013 Annual Meeting of Stockholders, to be filed
pursuant to Regulation 14A on or before April 30, 2013, and is incorporated herein by reference.*

 
Item 11. EXECUTIVE COMPENSATION

Information required by Item 11 of Part III will be included in our Proxy Statement relating to our 2013 Annual Meeting of Stockholders, to be filed pursuant to
Regulation 14A on or before April 30, 2013, and is incorporated herein by reference.*

 
Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER

MATTERS

Information required by Item 12 of Part III will be included in our Proxy Statement relating to our 2013 Annual Meeting of Stockholders, to be filed pursuant to
Regulation 14A on or before April 30, 2013, and is incorporated herein by reference.*

 
Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information required by Item 13 of Part III will be included in our Proxy Statement relating to our 2013 Annual Meeting of Stockholders, to be filed pursuant to
Regulation 14A on or before April 30, 2013, and is incorporated herein by reference.*

 
Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required by Item 14 of Part III will be included in our Proxy Statement relating to our 2013 Annual Meeting of Stockholders, to be filed pursuant to
Regulation 14A on or before April 30, 2013, and is incorporated herein by reference.*
 
*Except for information or data specifically incorporated herein by reference under Items 10 through 14, other information and data appearing in our 2013 Proxy Statement are not
deemed to be a part of this Annual Report on Form 10-K or deemed to be filed with the Commission as a part of this report.
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PART IV

Item 15.     EXHIBITS, FINANCIAL STATEMENT SCHEDULES
 

(a) 1.       Financial Statements and Supplementary Data
The financial statements and supplementary information listed in the Index to Financial Statements, which appears on page 71, are filed as part
of this annual report.

 

 2. Financial Statement Schedules
Schedule II—Valuation and Qualifying Accounts, appears below. All other schedules are omitted because they are not required, not significant,
not applicable or the information is shown in another schedule, the financial statements or the notes to consolidated financial statements.

 

 3. Exhibits
The exhibits listed in the Index to Exhibits, which appears on pages 161 through 166 are filed as part of this annual report.

SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS (Consolidated)

ConocoPhillips
 
    Millions of Dollars  

Description   

Balance at
January 1   

Charged to
Expense  Other(a)  Deductions  

Balance at
December 31 

2012        
Deducted from asset accounts:        

Allowance for doubtful accounts and notes receivable   $ 30    (4)   (13)   (3)(b)   10 
Deferred tax asset valuation allowance    1,487    369   (447)   (64)   1,345 

Included in other liabilities:        
Restructuring accruals    48    9   (5)   (35)(c)   17 

2011        
Deducted from asset accounts:        

Allowance for doubtful accounts and notes receivable   $ 32    2   —      (4)(b)   30 
Deferred tax asset valuation allowance    1,400    174   (31)   (56)   1,487 

Included in other liabilities:        
Restructuring accruals    105    25   (1)   (81)(c)   48 

2010        
Deducted from asset accounts:        

Allowance for doubtful accounts and notes receivable   $ 76    (31)   (1)   (12)(b)   32 
Deferred tax asset valuation allowance    1,540    414   (12)   (542)   1,400 

Included in other liabilities:        
Restructuring accruals    73    78   1    (47)(c)   105 

(a)Represents acquisitions/dispositions/revisions and the effect of translating foreign financial statements.
(b)Amounts charged off less recoveries of amounts previously charged off.
(c)Benefit payments.
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INDEX TO EXHIBITS
 
Exhibit
Number  Description

2.1
  

Separation and Distribution Agreement Between ConocoPhillips and Phillips 66, dated April 26, 2012 (incorporated by reference to Exhibit
2.1 to the Current Report of ConocoPhillips on Form 8-K filed on May 1, 2012; File No. 001-32395).

3.1
  

Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Quarterly Report of ConocoPhillips on
Form 10-Q for the quarterly period ended June 30, 2008; File No. 001-32395).

3.2
  

Certificate of Designations of Series A Junior Participating Preferred Stock of ConocoPhillips (incorporated by reference to Exhibit 3.2 to the
Current Report of ConocoPhillips on Form 8-K filed on August 30, 2002; File No. 000-49987).

3.3
  

Amended and Restated By-Laws of ConocoPhillips, as amended and restated as of February 10, 2012 (incorporated by reference to Exhibit
3.1 to the Current Report of ConocoPhillips on Form 8-K filed on February 16, 2012; File No. 001-32395).

  

ConocoPhillips and its subsidiaries are parties to several debt instruments under which the total amount of securities authorized does not
exceed 10 percent of the total assets of ConocoPhillips and its subsidiaries on a consolidated basis. Pursuant to paragraph 4(iii)(A) of
Item 601(b) of Regulation S-K, ConocoPhillips agrees to furnish a copy of such instruments to the SEC upon request.

10.1
  

1986 Stock Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10.11 to the Annual Report of ConocoPhillips on
Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.2
  

1990 Stock Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10.12 to the Annual Report of ConocoPhillips on
Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.3
  

Annual Incentive Compensation Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10.13 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.4
  

Incentive Compensation Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10(g) to the Annual Report of
ConocoPhillips Company on Form 10-K for the year ended December 31, 1999; File No. 1-720).

10.5
  

Amendment and Restatement of ConocoPhillips Supplemental Executive Retirement Plan, dated April 19, 2012 (incorporated by reference to
Exhibit 10.14 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-32395).
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10.6
  

Non-Employee Director Retirement Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10.18 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.7
  

Omnibus Securities Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10.19 to the Annual Report of ConocoPhillips on
Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.8
  

Key Employee Missed Credited Service Retirement Plan of ConocoPhillips (incorporated by reference to Exhibit 10.10 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2005; File No. 001-32395).

10.9
  

Phillips Petroleum Company Stock Plan for Non-Employee Directors (incorporated by reference to Exhibit 10.22 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.10
  

Amendment and Restatement of ConocoPhillips Key Employee Supplemental Retirement Plan, dated April 19, 2012 (incorporated by reference
to Exhibit 10.13 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-32395).

10.11.1
  

Amendment and Restatement of Defined Contribution Make-Up Plan of ConocoPhillips—Title I, dated April 19, 2012 (incorporated by
reference to Exhibit 10.11.1 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-32395).

10.11.2
  

Amendment and Restatement of Defined Contribution Make-Up Plan of ConocoPhillips—Title II, dated April 19, 2012 (incorporated by
reference to Exhibit 10.11.2 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-32395).

10.11.3
  

First Amendment to the Defined Contribution Make-Up Plan of ConocoPhillips—Title II, dated October 11, 2012 (incorporated by reference to
Exhibit 10.2 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended September 30, 2012; File No. 001-32395).

10.12
  

2002 Omnibus Securities Plan of Phillips Petroleum Company (incorporated by reference to Exhibit 10.26 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.13
  

Amendment and Restatement of 1998 Stock and Performance Incentive Plan of ConocoPhillips (incorporated by reference to Exhibit 10.27 to
the Annual Report of ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.14
  

Amendment and Restatement of 1998 Key Employee Stock Performance Plan of ConocoPhillips (incorporated by reference to Exhibit 10.28 to
the Annual Report of ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.15
  

Deferred Compensation Plan for Non-Employee Directors of ConocoPhillips (incorporated by reference to Exhibit 10.17 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2005; File No. 001-32395).

10.16
  

ConocoPhillips Form Indemnity Agreement with Directors (incorporated by reference to Exhibit 10.34 to the Annual Report of ConocoPhillips on
Form 10-K for the year ended December 31, 2002; File No. 000-49987).

 
176



Table of Contents

Exhibit
Number  Description

10.17.1
  

Rabbi Trust Agreement dated December 17, 1999 (incorporated by reference to Exhibit 10.11 of the Annual Report of
ConocoPhillips Holding Company on Form 10-K for the year ended December 31, 1999; File No. 001-14521).

10.17.2
  

Amendment to Rabbi Trust Agreement dated February 25, 2002 (incorporated by reference to Exhibit 10.39.1 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2002; File No. 000-49987).

10.18.1
  

ConocoPhillips Directors’ Charitable Gift Program (incorporated by reference to Exhibit 10.40 to the Annual Report of ConocoPhillips on Form
10-K for the year ended December 31, 2003; File No. 000-49987).

10.18.2
  

First and Second Amendments to the ConocoPhillips Directors’ Charitable Gift Program (incorporated by reference to Exhibit 10 to the Quarterly
Report of ConocoPhillips on Form 10-Q for the quarterly period ended June 30, 2008; File No. 001-32395).

10.19
  

ConocoPhillips Matching Gift Plan for Directors and Executives (incorporated by reference to Exhibit 10.41 to the Annual Report of
ConocoPhillips on Form 10-K for the year ended December 31, 2003; File No. 000-49987).

10.20.1
  

Amendment and Restatement of Key Employee Deferred Compensation Plan of ConocoPhillips—Title I, dated April 19, 2012 (incorporated by
reference to Exhibit 10.12.1 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-32395).

10.20.2
  

Amendment and Restatement of Key Employee Deferred Compensation Plan of ConocoPhillips—Title II, dated April 19, 2012 (incorporated by
reference to Exhibit 10.12.2 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-32395).

10.20.3
  

First Amendment to the Key Employee Deferred Compensation Plan of ConocoPhillips—Title II (incorporated by reference to Exhibit 10.20.3 to
the Annual Report of ConocoPhillips on Form 10-K for the year ended December 31, 2010; File No. 001-32395).

10.20.4
  

Second Amendment to the Key Employee Deferred Compensation Plan of ConocoPhillips—Title II (incorporated by reference to Exhibit 10.20.4
to the Annual Report of ConocoPhillips on Form 10-K for the year ended December 31, 2010; File No. 001-32395).

10.21

  

Amendment and Restatement of ConocoPhillips Key Employee Change in Control Severance Plan, dated October 11, 2012 (incorporated by
reference to Exhibit 10.1 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended September 30, 2012; File No. 001-
32395).

10.22
  

ConocoPhillips Executive Severance Plan (incorporated by reference to Exhibit 10.23 to the Annual Report of ConocoPhillips on Form 10-K for
the year ended December 31, 2008; File No. 001-32395).

10.23.1
  

2004 Omnibus Stock and Performance Incentive Plan of ConocoPhillips (incorporated by reference to Appendix C of ConocoPhillips’ Proxy
Statement on Schedule 14A relating to the 2004 Annual Meeting of Shareholders; File No. 000-49987).

10.23.2

  

Form of Stock Option Award Agreement under the Stock Option and Stock Appreciation Rights Program under the 2004 Omnibus Stock and
Performance Incentive Plan of ConocoPhillips (incorporated by reference to Exhibit 10.26 to the Annual Report of ConocoPhillips on Form 10-K
for the year ended December 31, 2008; File No. 001-32395).
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10.23.3

  

Form of Performance Share Unit Award Agreement under the Performance Share Program under the 2004 Omnibus Stock and Performance
Incentive Plan of ConocoPhillips (incorporated by reference to Exhibit 10.27 to the Annual Report of ConocoPhillips on Form 10-K for the year
ended December 31, 2008; File No. 001-32395).

10.24
  

Omnibus Amendments to certain ConocoPhillips employee benefit plans, adopted December 7, 2007 (incorporated by reference to Exhibit 10.30
to the Annual Report of ConocoPhillips on Form 10-K for the year ended December 31, 2007; File No. 001-32395).

10.25
  

2009 Omnibus Stock and Performance Incentive Plan of ConocoPhillips (incorporated by reference to Appendix A of ConocoPhillips’ Proxy
Statement on Schedule 14A relating to the 2009 Annual Meeting of Shareholders; File No. 001-32395).

10.26.1
  

2011 Omnibus Stock and Performance Incentive Plan of ConocoPhillips (incorporated by reference to Appendix A of ConocoPhillips’ Proxy
Statement on Schedule 14A relating to the 2011 Annual Meeting of Shareholders; File No. 001-32395).

10.26.2

  

Form of Stock Option Award Agreement under the Stock Option and Stock Appreciation Rights Program under the 2011 Omnibus Stock and
Performance Incentive Plan of ConocoPhillips, effective February 9, 2012 (incorporated by reference to Exhibit 10 to the Quarterly Report of
ConocoPhillips on Form 10-Q for the quarter ended March 31, 2012; File No. 001-32395).

10.26.3

  

Form of Restricted Stock Units Agreement under the Restricted Stock Program under the 2011 Omnibus Stock and Performance Incentive Plan
of ConocoPhillips, effective April 4, 2012 (incorporated by reference to Exhibit 10.6 to the Quarterly Report of ConocoPhillips on Form 10-Q
for the quarter ended June 30, 2012; File No. 001-32395).

10.26.4

  

Form of Restricted Stock Award Agreement under the Restricted Stock Program under the 2011 Omnibus Stock and Performance Incentive
Plan of ConocoPhillips, effective May 8, 2012 (incorporated by reference to Exhibit 10.7 to the Quarterly Report of ConocoPhillips on Form
10-Q for the quarter ended June 30, 2012; File No. 001-32395).

10.26.5*
  

Form of Restricted Stock Award Agreement under the Restricted Stock Program under the 2011 Omnibus Stock and Performance Incentive
Plan of ConocoPhillips, dated September 18, 2012.

10.26.6*
  

Form of Performance Share Unit Agreement under the Restricted Stock Program under the 2011 Omnibus Stock and Performance Incentive
Plan of ConocoPhillips, dated February 5, 2013.

10.26.7*
  

Form of Performance Share Unit Agreement—Canada under the Restricted Stock Program under the 2011 Omnibus Stock and Performance
Incentive Plan of ConocoPhillips, dated February 5, 2013.

10.26.8*
  

Form of Restricted Stock Award Agreement under the Restricted Stock Program under the 2011 Omnibus Stock and Performance Incentive
Plan of ConocoPhillips, dated February 5, 2013.

10.26.9*
  

Form of Stock Option Award Agreement under the Stock Option and Stock Appreciation Rights Program under the 2011 Omnibus Stock and
Performance Incentive Plan of ConocoPhillips, dated February 5, 2013.

10.27

  

Amendment and Restatement of Annex to Nonqualified Deferred Compensation Arrangements of ConocoPhillips, dated April 19, 2012
(incorporated by reference to Exhibit 10.8 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File
No. 001-32395).
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10.28

  

Amendment, Change of Sponsorship, and Restatement of Certain Nonqualified Deferred Compensation Plans of ConocoPhillips, dated
April 19, 2012 (incorporated by reference to Exhibit 10.10 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended
June 30, 2012; File No. 001-32395).

10.29

  

Amendment and Restatement of the Burlington Resources Inc. Management Supplemental Benefits Plan, dated April 19, 2012 (incorporated
by reference to Exhibit 10.9 to the Quarterly Report of ConocoPhillips on Form 10-Q for the quarter ended June 30, 2012; File No. 001-
32395).

10.30
  

Indemnification and Release Agreement between ConocoPhillips and Phillips 66, dated April 26, 2012 (incorporated by reference to Exhibit
10.1 to the Current Report of ConocoPhillips on Form 8-K filed on May 1, 2012; File No. 001-32395).

10.31
  

Intellectual Property Assignment and License Agreement between ConocoPhillips and Phillips 66, dated April 26, 2012 (incorporated by
reference to Exhibit 10.2 to the Current Report of ConocoPhillips on Form 8-K filed on May 1, 2012; File No. 001-32395).

10.32
  

Tax Sharing Agreement between ConocoPhillips and Phillips 66, dated April 26, 2012 (incorporated by reference to Exhibit 10.3 to the
Current Report of ConocoPhillips on Form 8-K filed on May 1, 2012; File No. 001-32395).

10.33
  

Employee Matters Agreement between ConocoPhillips and Phillips 66, dated April 12, 2012 (incorporated by reference to Exhibit 10.4 to the
Current Report of ConocoPhillips on Form 8-K filed on May 1, 2012; File No. 001-32395).

10.34
  

Transition Services Agreement between ConocoPhillips and Phillips 66, dated April 26, 2012 (incorporated by reference to Exhibit 10.5 to
the Current Report of ConocoPhillips on Form 8-K filed on May 1, 2012; File No. 001-32395).

10.35
  

ConocoPhillips Clawback Policy dated October 3, 2012 (incorporated by reference to Exhibit 10.3 to the Quarterly Report of ConocoPhillips
on Form 10-Q for the quarter ended September 30, 2012; File No. 001-32395).

12*   Computation of Ratio of Earnings to Fixed Charges.

21*   List of Subsidiaries of ConocoPhillips.

23.1*   Consent of Ernst & Young LLP.

23.2*   Consent of DeGolyer and MacNaughton.

31.1*   Certification of Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

31.2*   Certification of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

32*   Certifications pursuant to 18 U.S.C. Section 1350.

99*   Report of DeGolyer and MacNaughton.
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101.INS*   XBRL Instance Document.

101.SCH*  XBRL Schema Document.

101.CAL*  XBRL Calculation Linkbase Document.

101.DEF*   XBRL Definition Linkbase Document.

101.LAB*  XBRL Labels Linkbase Document.

101.PRE*   XBRL Presentation Linkbase Document.

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
 

   CONOCOPHILLIPS

February 19, 2013    /s/ Ryan M. Lance

   

Ryan M. Lance
Chairman of the Board of Directors

and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed, as of February 19, 2013, on behalf of the registrant by the
following officers in the capacity indicated and by a majority of directors.
 

Signature  Title

/s/ Ryan M. Lance  Chairman of the Board of Directors
Ryan M. Lance

 

and Chief Executive Officer
(Principal executive officer)

/s/ Jeff W. Sheets  Executive Vice President, Finance
Jeff W. Sheets

 

and Chief Financial Officer
(Principal financial officer)

/s/ Glenda M. Schwarz  Vice President and Controller
Glenda M. Schwarz  (Principal accounting officer)
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/s/ Richard L. Armitage   Director
Richard L. Armitage    

/s/ Richard H. Auchinleck   Director
Richard H. Auchinleck    

/s/ James E. Copeland, Jr.   Director
James E. Copeland, Jr.    

/s/ Jody L. Freeman   Director
Jody L. Freeman    

/s/ Mohd H. Marican   Director
Mohd H. Marican    

/s/ Robert A. Niblock   Director
Robert A. Niblock    

/s/ Harald J. Norvik   Director
Harald J. Norvik    

/s/ William K. Reilly   Director
William K. Reilly    

/s/ William E. Wade, Jr.   Director
William E. Wade, Jr.    
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